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Docke t Control
Arizona  Corpora tion Commiss ion
1200 W. Washington
P hoe nix, AZ 85007

RE: In the  Matte r of the  Inte rconnection Agreement be tween Leve l 3 Communica tions , LLC
and Copper Valley Te lephone  Company

De a r Ma da m or S ir:
T-03654A-08-0174
T-02727A-08-0174

Enclosed for approva l under Section 252 (e ) of the  Te lecommunica tions  Act of 1996 a re  an
origina l and 14 copies  of the  Inte rconnection Agreement be tween Leve l 3 Communica tions , LLC
and Copper Valley Te lephone  Company. This  agreement provides  for the  exchange  of loca l
te lecommunica tions  tra ffic, loca l manda tory EAS tra ffic and ISP-bound tra ffic, a s  we ll a s
inte rconne ction of fa cilitie s  e ithe r dire ctly or indire ctly spe cifica lly for the  purpose s  of fulfilling
the  obliga tions  of the  pa rtie s  pursuant to Sections  251 (a ), (b), (c) (1) and (c) (2) of the  Act.

/

(37). By volunta rily ente ring into this  Agreement, Coppe r Va lley Te lephone  Company, a s  a
rura l te lephone  company, is  not wa iving any rights  including, but not limited to, the  rights
a fforded Copper Va lley Te lephone  Company under Section 251 (f) of the  Act.

An additiona l copy of this  filing and a  re turn enve lope  have  been included. P lease  re turn a  file
s tamped copy for our records .

We apprecia te  your a ttention in this  matte r. P lease  contact the  undersigned if you have  any
questions.

s in c e r e »
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Arizona Corporation Commission

C`Ictw€~-iF;ti>

MAR 25 2088
y Lin

Authorize d Re pre se nta tlve  or
Copper Va lley Te lephone  Company
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AL/cn

Enclosures

cc: Mr. Virgil Ba rna rd, Coppe r Va lle y Te le phone  Compa ny
Mr. Scott Porte r, Le ve l 3 Communica tions , LLC

5929 BALCONES DRIVE, SUITE zoo AUSTIN, TX 7873 I-4280
voicE 512.343.2544 FAX 512.343-0119

w.cHRsoLUTIons.com
AUSTIN . DALLAS I-IOUSTON - LUBBOCK IVIINNEAPCLIS
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INTERCONNECTION AGREEMENT

BY AND BETWEEN

COPPER VALLEY TELEPHONE, INC.

AND

LEVEL 3 COMMUNICATIONS, INC.
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GENERAL TERMS AND CONDITIGNS

This  Agreement, consis ting of these  Genera l Terms and Conditions and
Appendices  A and B ("Agreement"), is  e ffective  on the  da te  it is  approved by
the  Arizona  Corpora tion Commiss ion (the  "Effective  Da te") by and be tween
Coppe r Va lley Te lephone , Inc., an Arizona  corpora tion with office s  loca ted a t
752 Ea s t Ma le y, P . O. Box 970, Willcox, Arizona  ("CVT"), a nd Le ve l 3
Communica tions , L.L.C. ("Le ve l 3 "), with office s  loca te d a t 1025 Eldora do
Blvd., Bloomfie ld, CO 80021 (re fe rre d to he re in s ingula rly a s  a  "P a rty" or
colle ctive ly a s  the  "Pa rtie s").

WHEREAS, CVT is  an Incumbent Loca l Exchange  Carrie r, a s  de fined in

Te lecommunica tions  Services  in the  S ta te  of Arizona  and represents  tha t it will
ma inta in a ll necessa ry jurisdictiona l ce1tifica tion(s ) required in Arizona ; and

WHEREAS, Leve l 3 is  a  compe titive  loca l exchange  te lecommtmica tions
company authorized to provide  Te lecommunica tions  Services  in the  S ta te  of
Arizona  and represents  tha t it will ma inta in a ll necessa ry jurisdictiona l
ce rtilica tion(s ) re quire d in Arizona ; a nd

WHEREAS, Leve l 3 repre sents  to CVT tha t it is  a  Te lecommunica tions  Ca rrie r
under the  Act and acting as  a  Telecommunications Carrier, has requested
inte rconnection with des igna ted facilitie s  of CVT in its  Clifton Ra te  Cente r, and

WHEREAS, CVT is  a  rura l te lephone  company as  de fined by Section 3 (37) of

CVT, a s  a  rura l te lephone  company, is  not wa iving any rights  including, but not
limited to, the  rights  a fforded CVT unde r Section 251 (f) of the  Act.

WHEREAS, the  Partie s  agree  to exchange  Loca l Te lecommunica tions  Tra ffic,
Loca l/Manda tory EAS tra ffic and ISP-bound Tra ffic and inte rconnect the ir
fa cilitie s  e ithe r indire ctly or dire ctly spe cifica lly for the  purpose s  of fulfilling
the ir obliga tions  pursuant to Sections  251 (a ), (b), (c) (1) and (c) 2) of the  Act.

NOW, THEREFORE, in cons ide ra tion of the  mutua l promises  and covenants
conta ined here in, the  Parties  agree  as  follows:

1. Scope

1.1. The  Pa rtie s  agree  tha t the  ra te s , te rms and conditions  conta ined
within this  Agre e me nt, including a ll Atta chme nts , comply a nd
conform to e a ch P a rty's  obliga tions  unde r S e ction 251 (a ), (b),
(c) (1) a nd (c) (2) of the  Act.

1.2. Leve l 3 agrees  tha t it is  requesting and will use  this  a rrangement
for the  purpose  of exchanging Loca l Te lecommunica tions
Tra ffic, Loca l/Ma nda tory EAS  tra ffic a nd IS P -Bound Tra ffic,
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and will not use  this  a rrangement sole ly for the  exchange  of
Enha nce d S e rvice s  Tra ffic or Informa tion S e rvice  tra ffic. The
FCC has  not de te rmined whe the r Inte rconnected VoIP  Tra ffic is
a  Te lecommunica tions  Se rvice  or an Information Service .
Neither Party waives , and each Party instead fully reserves , any
and a ll rights  tha t it had, has and may have  to assert any position
with respect to the  trea tment of Inte rconnected VoIP  Tra ffic and
any of the  matters  se t forth here in before  any sta te  or federa l
a dminis tra tive , le gis la tive , judicia l or othe r le ga l body. For the
purposes  of this  Agreement, Inte rconnected VoIP  Tra ffic sha ll
be  ra ted a s  othe r voice  Loca l Te lecommunica tions  Tra ffic. If the
FCC makes a  fina l de te rmina tion as  to the  appropria te  trea tment
of Inte rconnected Vo IP Tra ffic tha t a ffects  the  te rms  of this
Agreement, the  te rms of this  Agreement sha ll remain in e ffect
until such time  as  this  Agreement is  modified under the  change
in law provis ions  included in this  Agreement.

1.3. Leve l 3 agrees  tha t it is  requesting and will use  this  a rrangement
for the  purpose  of exchanging Loca l Te lecommunica tions
Tra ffic, Loca l/Manda tory Extended Area  Se rvice  tra ffic and ISP-
Bound Tra ffic within CVT's  Clifton a nd Elfrida  Ra te  Ce nte rs .

1.4 Ea ch Pa rty a gre e s  tha t it will not knoMngly provis ion a ny of its
services or exchange any traffic hereunder in a  manner tha t
pe rmits  the  unlawful avoidance  of the  applica tion of intras ta te  or
intersta te  switched access charges by the  Party and/or any other
pa rty including, but not limited to, Leve l 3's  Cus tomers  or any
third pa rty ca rrie rs .

1.5 Nothing in this  Agreement a lte rs  or othe rwise  a ffects  in any
manner the  loca l ca lling a reas  or se rvices  offe red by e ither Party
to its  End Users . The  exchange  of and inte rca rrie r compensa tion
for pla tform tra ffic, or ca lling ca rd tra ffic, be tween the  Pa rtie s
sha ll be  governed by applicable  FCC rules  and orders .

2. De fin itions

Except a s  othe rwise  specified he re in, the  de finitions  se t forth in this
se ction a pply to this  Agre e me nt. Additiona l de finitions  tha t a re
specific to the  matte rs  covered in a  pa rticula r provis ion may appear in
tha t provis ion. To the  extent tha t the re  may be  any conflict be tween a
de finition se t forth be low and any de finition in a  specific provis ion, the
de finition se t forth in the  specific provis ion sha ll control with re spect to
tha t provis ion.

2.1 Act, as  used in this  Agreement, means the  Communica tions Act
of 1934 (47 U.S.C. Section 151 e t seq.), as  amended by the
Te lecommunica tions  Act of 1996, and as  from time  to time
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inte rpre ted in the  duly authorized rules  and regula tions  of the
Fede ra l Communica tions  Commiss ion ("FCC") or the
Commiss ion.

2.2 "Agre e me nt" as used herein means the General Terms and
Conditions , toge the r with Appendices  A and B.

2.3 Bill a nd Ke e p means tha t ne ither of the  two inte rconnecting
can'ie rs  charges  the  other for the  transport and te rmina tion of
Loca l Te lecommunica tions  Tra ffic origina ted by the  othe r
Pa rty's  End Use r.

2.4 Commiss ion means  the  Arizona  Corpora tion Commiss ion.

2.5 End Office  S witch or End Office means a  switch tha t is  a  Class 5
switch from which end use r Loca l Te lecommunica tions  Se rvices
are  directly connected and offered.

2.6 End User means, whether or not capita lized, the  res identia l or
business  subscriber tha t is  the  ultimate  user of
Te lecommunica tions  Services  (or Te lecommunica tions  Services
combined with informa tion se rvice s ) provided directly to such
individua l or e ntity by CVT or Le ve l 3, or by a  third pa rty
provider tha t is  the  Customer of a  Party where  the  Party is  acting
as  a  wholesa le  provide r of Te lecommunica tions  se rvices . As
used in this  Agreement, "Customer" means a  wholesa le
purchaser of te lecommunica tions se rvices  or
te lecommunica tions  se rvice s  combined with informa tion
se rvices . Such End Users  sha ll be  loca ted within the  CVT Ra te
Cente r(s ).

2.7 Enhanced Services are  as  defined by the  FCC (47 CFR
64.702(a)). For the  purposes  of this  Agreement Enhanced
Se rvice  tra ffic and Informa tion Se rvice  tra ffic will hold the  same
de finition.

2.8 Inte rconnected VoIP  Se rvice is  as  defined by the  FCC and is  a
se rvice  tha t: (1) enables  rea l-time , two-way voice
communica tions , (2) requires  a  broadband connection from the
use r's  loca tion, (3) require s  Inte rne t protocol-compa tible
customer premises equipment (CPE), and (4) permits  users
genera lly to rece ive  ca lls  tha t origina te  on the  public switched
te lephone  ne twork and to te rmina te  ca lls  to the  public switched
te lephone  ne twork

2.9 IS P -Bound Tra ffic means  dia l-up inte rne t tra ffic tha t is  directed,
e ithe r directly or indirectly, to or through an informa tion se rvice
provide r or Inte rne t S e rvice  P rovide r (IS P ). Tra ffic dire cte d to
or through an ISP using a  1+ dia ling a rrangement from the



origina ting End User's  Ra te  Cente r Area  is  considered sna tched
toll tra ffic and subj e t to access  cha rges . Inte rconnected VoIP
Tra ffic is  not IS P -Bound Tra ffic.

2.10 Jurisdictiona l Indica tor Pa ramete r (J IP) is  a  s ix-digit numbe r
used to convey informa tion about ca ll origin. J IP  is  de fined in
the  Alliance  for Te lecommunica tions  Indus try Solutions
Refe rence  Document ATIS-0300011.

2.11 Loca l Te le communica tions  Tra ffic is  CVT's  End Use r tra ffic
te rmina ted by Leve l 3 (or its  Cus tomer) and Leve l 3's  (or its
Cus tomer's ) End Use r tra ffic te rmina ted by CVT tha t both
origina te s  and te rmina te s  within CVT's  Ra te  Cente r Area . The
Partie s  agree  tha t the  points  of ca ll origina tion and te rmina tion
sha ll be  used to de te rmine  the  jurisdiction of the  ca ll and agree
to use  the  Rate  Center assignments of the  ca lling and ca lled
NPA/NXX's  a s  shown in the  LERG to make  such de te rmina tion.
Loca l Te le communica tions  Tra ffic doe s  not include : ma nda tory
or optiona l extended a rea  se rvice  with a  third pa rty ca rrie r,
Enhanced Se rvice  Provide r ("ESP") and ISP-Bound tra ffic, 500,
900/976, 900/976 like  tra ffic. For the  purposes  of this
Agreement, Loca l/Manda tory EAS tra ffic and Inte rconnected
VoIP  Tra ffic sha ll be  trea ted a s  Loca l Te lecommunica tions
Tra ffic. Loca l Te le communica tions  Tra ffic doe s  not include
intra LATA a nd inte r LATA toll tra ffic a s  de fine d in Coppe r
Va lle y's  ta riffs , CMRS  Tra ffic, or informa tion a cce s s  tra ffic.

2.12 Loca l Access  and Transport Area ("LATA") is  a s  de fine d in the
Act.

2.13 Loca l/Ma nda tory Exte nde d Are a  se rvice  ("EAS") tra ffic is  a ny
ca ll tha t origina tes  from an End User loca ted in one  exchange
and terminates to an End User located in e ither the  same
exchange  or other mandatory loca l ca lling a rea  associa ted with
the  origina ting End User's  exchange .

2.14 Loca l Numbe r P orta bility ("LNP ") is  the  a bility of use rs  of
Te lecommunica tions  Services  to re ta in, within the  same ra te
cente r, exis ting te lecommunica tions  numbers  without
impa irme nt of qua lity, re lia bility, or conve nie nce  whe n
switching from one  te lecommunica tions  cante r to anothe r.

2.15 Origina ting P a rtv shall mean a  Party whose  End User (or whose
Cus tome r's  End Use r) e ithe r dire ctly or indire ctly initia te d a
communica tion tha t re sults  in tra ffic be ing de live red to the
Te rmina ting Pa rty.



2.16 P oint of Inte rconne ction ("P OI") means the  physical 1ocation(s)
a t which the  Partie s ' ne tworks  mee t for the  purpose  of
exchanging tra ffic.

2.17 Rate  Cente r Area is  a  geographic loca tion, which has  been
defined by the  Commission as  be ing associa ted with an
NPA/NXX code  and which has  been a ss igned to CVT for its
provis ion of te lephone  exchange  se rvice  excluding manda tory
extended a rea  se rvice  with a  third party ca rrie r.

2.18 Rate  Center is  the  finite  geographic point identified by a  specific
V&H coordina te  which is  used by the  ILEC to measure , for
billing purposes , dis tance-sensitive  transmiss ion se rvices
associa ted with the  specific ra te  center, provided tha t a  Rate
Center cannot exceed the  boundaries of the  ILEC Exchange
Area  as  defined by the  Commission.

2.19 Switched Access  Tra ffic is  the  offe ring of fa cilitie s  for the
purpose  of the  origina tion or te rmina tion of inte rexchange  tra ffic
to or from exchange service  customers in a  given area  pursuant
to a  switched access ta riff. Switched Access  Services  include ,
but is  not limite d to: Fe a ture  Group A, Fe a ture  Group B,
Feature  Group C, Feature  Group D, 500, 800, 700, 800, 888, and
900 access services.

2.20 Termina ting Pa rty sha ll mean a  Pa rty rece iving tra ffic from the
End Use r (or its  Cus tomer's  End Use r) of the  Origina ting Pa rty.

2.21 Te lecommunica tions  Carrie r is  as  defined under the  Act (47
U.S .C. 153(44)).

2.22 Telecommunica tions  Services is  as  defined in 47 U.S.C. 153
(46).

2.23 Trans it Se rvice is  tra ffic tha t origina te s  on one  Pa rty's  ne twork,
transits  the  other Party's  ne twork, and te rmina tes  on a  third
pa rty's  ne twork. Tra ns it tra ffic doe s  not include  tra ffic tha t is
subject to a  Party's  access  ta riff.

3. Term of Agreement

3.1 This  Agreement, and any amendment or modifica tion hereof;
will be  submitted to the  Arizona  Corpora tion Commiss ion for

after obta ining the  last required Agreement s ignature  .

3.2 The  Agreement sha ll be  e ffective  upon Commission approva l
and continue  for an initia l te rm of two yea rs  ending on (da te )
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("End Da te"), unless  ea rlie r te rmina ted in accordance  with this
section, provided however tha t if Leve l 3 has  any undisputed
outs tanding pas t due  obliga tions  to CVT, this  Agreement will
not be  e ffective  until such time  as  any pas t due  obliga tions  with
CVT a re  pa id in full.

3.3 No la te r than one-hundred s ixty (160) days  prior to the  End
Date , e ithe r Party may provide  notice  to commence  negotia tions
pursuant to Sections  251 and 252 of the  Act for te rms,
conditions and ra tes for a  successor agreement to be  effective  on
or be fore  the  End Date  or in the  a lte rna tive , if notice  is  not
provide d, this  Agre e me nt will a utoma tica lly re ne w for
successive  one (1) year periods.

3.4 In the  event tha t this  Agreement is  noticed for te rmina tion and
the  Partie s  a re  actua lly in a rbitra tion or media tion before  the

written agreement to continue  negotia tions , it is  the  intent of the
Pa rtie s  to provide  in this  Section for pos t-expira tion inte rim
service  arrangements between the  Parties so that service  to their
respective  end users  will not be  inte rrupted should a  new
agreement not be  consummated prior to the  End Date .
Therefore , except in the  case  of te rmination as  a  result of the
events under Section 4, services that had been available  under
this  Agreement, were  ordered prior to the  End Date  and are
actua lly in service  as  of the  End Date  may continue  a t the  same
ra tes , te rms and conditions  as  provided in this  Agreement
uninte rrupted a fte r the  End Date  a t the  written request of e ither
Party only until the  ea rlie r occurs : (i) the  Partie s  execute  a
successor agreement, or (ii) the  issuance of an order, whether a
fina l non-appea lable  orde r or not, by the  Commiss ion or FCC,
approving an agreement resulting from the  resolution of the
issues  se t forth an a rbitra tion or media tion request.

4. Termination of the Agreement

4.1. Te rmina tion for De fa ult

Subj e t to Section 17 and 18, e ithe r Party may te rmina te  this
Agreement in whole  or in pa rt in the  event of a  de fault by the
other Party provided tha t the  non-defaulting Party notifie s  the
defaulting Party in writing of the  a lleged de fault and tha t such
de fault rema ins  uncured thirty (30) days  a fte r fina l re solution of
the  dispute , pursuant to the  Dispute  Resolution procedures , in
the  non-de faulting Pa rty's  favor. In no event sha ll a  Pa rty have
the  right of te rmina tion without firs t pursuing the  dispute
resolution procedures  se t forth in Section 17 and 18 of this
Agreement, except unde r the  following circumstances . If a  Pa rty
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fa ils  to obse rve  or pe rform any ma te ria l te rm or condition of this
Agreement and such fa ilure  materia lly and adverse ly a ffects  the
ope ra tion or re lia bility of the  non-de fa ulting Pa rty's  ne twork or
impa cts  a  Pa rty's  a bility to fulfill Cus tome r commitme nts , the n
the  non-de faulting Pa rty sha ll de live r written notice  of such
default to the  othe r Pa rty. Such notice  sha ll specify tha t the
default materia lly and adverse ly a ffects  the  opera tion and
re lia bility of the  non-de fa ulting P a rty's  ne twork, a nd sha ll
conta in specific de ta il as  to the  foundation of the  asserted
viola tion a nd why it is  cons ide re d ma te ria l. If the  de fa ult is  not
remedied or the  Parties  are  otherwise  unable  to resolve  the  issue
within five  (5) business  days , e ither Party may pursue  any other
remedy tha t may be  ava ilable , including from the  Commiss ion
or the  FCC, or through a  court of compe tent jurisdiction.
Nothing he re in is  intended to prevent e ithe r Pa rty from taking
whatever steps it reasonably deems necessary to protect the
ope ra tion or re lia bility of its  ne twork.

Default means  any one  or more  of the  following:

4.1.1 A Pa rty's  re fusa l or fa ilure  in any ma te ria l re spect to
pe rform its  obliga tions  under this  Agreement, or the
viola tion of any of the  ma te ria l te rms  or conditions  of
this  Agreement, or

4.1.2 A Pa rty's  a ss ignment of any right, obliga tion, or duty, in
whole  or in pa rt, or of any inte res t, under this  Agreement
without any consent required under Section 19. 13 of this
Agreement.

4.1.3 The  Commiss ion or a  court of compe tent jurisdiction in
Arizona  issues a  fina l, non-appealable , non-stayed order
adjudica ting tha t Leve l 3 is  not entitled to any rights  of
inte rconnection under Section 251 of the  Act.

4.2 Te rmina tion for Insolve ncy or Ba nkruptcy

4.2.1 If e ithe r Pa rty file s  for bankruptcy, the  Pa rty mus t
provide  a  notice  of the  bankruptcy tiling to the  notice
contacts  lis ted in the  Notices  Section of this  Agreement
within five  (5) bus ine ss  days  of the  filing of any pe tition
for bankruptcy.

4.2.2 This  Agreement is  immedia te ly te rmina ted upon a  Party
becoming insolvent or upon the  initia tion of a  volunta ry
bankruptcy proceeding.
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4.2.3 In the  event tha t an involunta ry bankruptcy or
rece ivership proceeding is  initia ted aga ins t a  Party, this
Agreement shall te rminate  unless such proceeding is  se t
a s ide  within thirty (30) da ys .

4.4 Lia bility upon Te rmina tion

Termina tion of this  Agreement, or any part he reof, for any cause
sha ll not re lea se  e ithe r Pa rty from any liability which a t the  time
of te rmina tion had a lready accrued to the  other Party or which
thereafte r accrues  in respect of any act or omission occurring
prior to the  te rmina tion or from an obliga tion which is  expre ss ly
s ta ted in this  Agreement to survive  te rmina tion.

5. Billing  and  Pavments

In cons ide ra tion of the  se rvices  and facilitie s  provided under this
Agreement, each Party sha ll bill the  other Party on a  monthly basis
a ll applicable  cha rges  se t forth in this  Agreement or, if not se t forth
he re in, in the ir re spe ctive  a pplica ble  ta riff(s ). The  Pa rty bille d
("Bille d P a rty") s ha ll pa y to the  invoicing P a rty ("Billing P a rty") a ll
undispute d a mounts  within thirty (30) da ys  from the  bill da te . If the
payment due date  is  a  Saturday, Sunday, or a  designated bank
holiday, payment sha ll be  made  by the  prior bus iness  day. Ne ithe r
Party sha ll back-bill the  othe r Pa rty for se rvices  provided under this
Agreement tha t a re  more  than one  (1) year old or tha t preda ting this
Agre e me nt. If a  Pa rty fa ils  to bill for a  se rvice  within one  (1) ye a r
of when it was  rende red, then tha t Pa rty wa ives  its  rights  to backfill
for tha t se rvice , absent fraud or willful misconduct by the  Billed
P a rty.

5.1 Billing Dispute s  Re la te d to Unpa id Amounts

5.1.1 If any portion of an amount invoiced to a  Billed Pa rty
under this  Agreement is  subject to a  bona  fide  dispute
be tween the  Pa rtie s , the  Billed Pa rty may withhold
payment of the  disputed amount and notify the
Billing Pa rty it is  withholding a  dispute d a mount a nd
the  a mount it is  disputing ("Dispute d Amount").
Within s ixty (60) days  of its  re ce ipt of the  invoice
conta ining such Disputed Amount, the  Billed Pa rty
sha ll provide  the  specific de ta ils  and reasons for
disputing e a ch ite m in writing. The  Bille d P a rty sha ll
pay, when due , a ll undisputed amounts  on the  invoice
to the  Billing P a rty. The  P a rtie s  will work toge the r in
good fa ith to resolve  issues  re la ting to the  disputed
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amounts  and e ither Party may invoke  Section 18,
Dispute  Resolutions  with a  30 day notice . If the
dispute  is  resolved such tha t payment is  required, the
Billed Pa rty sha ll pay the  disputed amounts  with
inte rest a t the  lesser of (i) one  percent (1-1/2 %) per
month or (ii) the  highes t ra te  of inte res t tha t may be
cha rged unde r applicable  law. In addition, the
Billing Pa rty ma y suspe nd te rmina ting tra ffic for the
Billed Pa rty if amounts  previous ly under dispute  a re
resolved and considered to be  due and are  not paid
within nine ty (90) days  a fte r they a re  de te rmined to
be  due , provided the  Billing Party has  given the
Bille d P a rty a n a dditiona l thirty (30) da ys  writte n
notice  and opportunity to cure  the  de fault. If the
dispute  is  resolved such tha t payment is  not required,
the  Billing P a rty will is sue  the  Bille d P a rty a  cre dit
for the  Disputed Amounts  on its  next invoice
following the  da te  of re solution of the  dispute .

5.2 Billing a nd Pa yme nt - Undispute d Amounts  Not Pa id

5.2.1 Any Lmdisputed amounts not pa id, when due, shall
accrue interest from the  date  such amounts were  due
at the  lesser of (i) one  and one-half percent (1 %%)
per month or (ii) the  highes t ra te  of inte res t tha t may
be  cha rged under Arizona 's  applicable  law.

5.2.2 If payment of undisputed amounts  is  not rece ived
thirty (30) da ys  from the  bill da te , the  Billing Pa rty
may provide  written notice  to the  Billed Pa rty tha t
additiona l applica tions  for se rvice  will be  re fused,
and tha t any pending orders  for se rvice  will not be
comple ted if payment is  not rece ived by the  fifteenth
(15"'> day following the  da te  the  Billed Pa rty rece ived
sa id notice . Notice  sha ll be  provided by ce rtified,
re turn re ce ipt ma il. If the  Billing P a rty doe s  not
re fuse  additiona l applica tions  for se rvice  on the  da te
specified in the  notice , and the  Billed Pa rty's
noncompliance  continues , nothing conta ined here in
sha ll preclude  the  Billing Pa rty's  right to the rea fte r
re fuse  additiona l applica tions  for se rvice  without
furthe r notice .

5.2.3 If the  Billed Pa rty fa ils  to make  any payment
following the  notice  unde r Section 5.2.2, the  Billing
Pa rty may the rea fte r, on thirty (30) days  prior written
notice  to the  Billed Pa rty (the  "Discontinuance
Notice "), discontinue  the  provis ion of e xis ting
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se rvices  to the  Billed Party a t any time  thereafte r,
unless , the  Billed Party pays  a ll undisputed amounts
due  within sa id thirty (30) da y pe riod. Notice  sha ll
be  a s  provided in Section 15 Notices . In the  case  of
such discontinuance , a ll billed charges, as  well as
applicable  te rmina tion charges , if any, sha ll become
due . If the  Billing Pa rty does  not discontinue  the
provis ion of the  se rvices  involved on the  da te
specified in the  Discontinuance  Notice , and the
Billed Pa rty's  noncompliance  continues , nothing
conta ined he re in sha ll preclude  the  Billing Pa rty's
right to the rea fte r discontinue  the  provis ion of the
se rvices  to the  Billed Pa rty without furthe r notice .

5.2.4 If pa yme nt is  not re ce ive d within thirty (30) da ys
afte r the  Discontinuance  Notice  given under Section
5.2.3, the  Billing Pa rty may te rmina te  this
Agreement.

5.2.5 Afte r disconnect procedures  have  begun, the  Billing
Party sha ll not accept any service  orders  from the
Billed Pa rty until a ll unpa id cha rges  a re  pa id in full
and such funds  a re  ava ilable  to the  Billing Party.

5.3 Billing Dispute s  of P a id Amounts

If any portion of an amount pa id to a  Billing Pa rty unde r this
Agreement is  thereafte r subject to a  bona  tide  dispute  by the
Bille d P a rty ("Dispute d P a id Amount"), the  Bille d P a rty ma y
provide  written notice  to the  Billing Pa rty of the  Disputed Pa id
Amount, and seek a  re fund of such amount, a t any time prior to
the  da te  tha t is  one  (1) year a lte r the  rece ipt of a  bill conta ining
the  Dispute d Pa id Amount. If the  Bille d Pa rty fa ils  to provide
written notice  of a  Disputed Pa id Amount within one  (1) yea r of
rece ipt of the  bill, the  Billed Pa rty wa ives  its  rights  to dispute  its
obliga tions to pay such amount, and to seek refund of such
amount, absent fraud or willful misconduct by the  Billing Pa rty.
If it is  de te rmined tha t the  Billed Pa rty is  entitled to a  re fund of
a ll or pa rt of the  Dispute d P a id Amount, the  Billing pa rty will,
within nine ty (90) days  a fte r such de te rmina tion, re fund such
amount, toge the r with inte res t from the  da te  written notice  of the
Disputed Pa id Amount was  given a t the  inte res t ra te  se t forth in
Section 5.2.1 hereof.

5.4 Issues  re la ted to Disputed Amounts  and Disputed Pa id Amounts
not resolved by the  Parties  sha ll be  resolved in accordance  with
a ll of the  applicable  procedures  identified in the  Dispute
Resolution provis ions  se t forth in Sections  17 and 18 of this
Agreement.
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6. S e c u ritv

Based on the  representa tions of Level 3 tha t (i) Leve l 3 has  been duly
certified in the  re levant s ta te  for a  period of a t leas t 5 years , and (ii) as
of the  time  of execution of this  Agreement, the  gross  revenues  of Leve l
3 a re  in excess  of $100 million a  yea r, CVT waives  the  requirement of
any security depos it in connection with this  Agreement.

7. Ca ll De ta il Re c o rd s

The  P a rtie s  will pa s s  indus try s ta nda rd ca ll re cord informa tion. The
P a rtie s  a gre e  to coope ra tive ly work toge the r to provide  the  othe r P a rty
inform a tion s uffic ie nt to a ccura te ly c la s s ify the  tra ffic  (Loca l Tra ffic ,
EAS , Inte rconne cte d VoIP  Tra ffic , Intra s ta te  S witche d Acce s s  (include s
Intra LATA Toll),  Inte rs ta te  S witche d Acce s s , a nd s uch othe r
informa tion a s  ma y be  re a s ona bly re quire d by the  te rmina ting P a rty to
c la s s ify the  tra ffic  for billing purpos e s . Ne ithe r P a rty s ha ll s trip or a lte r
ca ll re cords  to dis guis e  the  juris diction of a  ca ll or pe rmit third pa rtie s  to
do so for tra ffic tha t a  P a rty de live rs  to the  othe r P a rty.

8. Au d its

8.1 Eithe r P a rty ma y conduct a n a udit of the  othe r P a rty's  books  a nd
re cords  pe rta ining to the  S e rvice s  provide d unde r this
Agre e me nt, no more  fre que ntly tha n once  pe r twe lve  (12) month
pe riod, to e va lua te  the  othe r P a rty's  a ccura cy of billing,
invoicing a nd othe r s e rvice s  in a ccorda nce  with this  Agre e me nt.

8.2 Any a udit will be  pe rforme d a s  follows : (i) following a t le a s t
s ixty (60) Bus iness  Days ' prior written notice  to the  audited
Party; (ii) subj e t to the  reasonable  scheduling requirements  and
limita tions  of the  audited Pa rty; (iii) a t the  auditing Pa rty's  sole
cost and expense , (iv) of a  reasonable  scope  and dura tion, (v) in
a  manner so as  not to interfere  with the  audited Party's  business
ope ra tions ; and (vi) in compliance  with the  audited Pa rty's
security rule s .

8.3 Adjustments , credits  or payments  shall be  made and any
corre ctive  a ction sha ll comme nce  within thirty (30) Da ys  from
the  reques ting Pa lty's  rece ipt of the  fina l audit report to
compensa te  for any errors  or omissions which a re  disclosed by
such audit and are  agreed to by the Parties.

9. S p e c ia l Co n s tru c tio n
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Subject to requirements  regarding the  point of inte rconnection se t forth
in Appendix A, nothing in this  Agreement require s  CVT to cons truct or
build fa cilitie s  for Le ve l 3. In pe rforming unde r this  Agre e me nt, CVT
may agree  to make expenditures or otherwise  incur costs  tha t a re  not
othe rwise  identified for re imbursement unde r this  Agreement. In such
event, CVT is  entitled to re imbursement from Leve l 3 for a ll such cos ts
reasonably incurred, provided, however, Leve l 3 sha ll only be
responsible  for those  costs  directly a ttributable  to and approved by
Leve l 3. Be fore  incurring any such cos ts , CVT will provide  a  s ta tement
of such cos ts  and Leve l 3 will have  an opportunity to review and
approve  or disapprove  any such expenditure . For a ll such costs  and
expenses , CVT sha ll rece ive  through non-recurring charges the  actua l
costs and expenses incurred, including labor costs and expenses,
overhead and fixed charges, and may include  a  reasonable  contribution
to CVT's  common cos ts . The  applicability and/or amount of any cos ts
and expenses sought under this  Section 9 shall be  subj e t to any
a pplica ble  re quire me nts , including without limita tion FCC a nd
Commiss ion rule s , if any.

10. Limita tio n  o f Lia b ility

10 .1 The  P a rtie s  will limit lia bility in a ccorda nce  with this  S e ction.

10.2 Exce pt for da ma ge s  re sulting from the  willful or inte ntiona l
misconduct of one  or both Pa rtie s , the  liability of e ithe r Pa rty to
the  othe r Pa rty for damages  a ris ing out of (i) fa ilure  to comply
with a  dire ction to ins ta ll, re s tore  or te rmina te  fa cilitie s , or (ii)
fa ilures , mis takes , omiss ions , inte rruptions , de lays , e rrors , or
defects  occurring in the  course  of furnishing any se rvices ,
a rrangements , or facilities  hereunder sha ll be  de te rmined in
accordance  with the  te rms of the  applicable  ta riff(s ) of the
providing P a rty. In the  e ve nt no ta riff(s ) a pply, the  providing
Party's  liability sha ll not exceed an amount equa l to the  pro ra ta
monthly cha rge  for the  pe riod in which such fa ilures , mis takes ,
omiss ions , inte rruptions , de lays , e rrors , or de fects . Because  of
the  mutua l na ture  of the  exchange  of tra ffic a rrangement
between the  Parties  pursuant to this  Agreement, the  Parties
acknowledge  tha t the  amount of liability incurred unde r this
Section may be  zero.

10.3 Ne ithe r Pa rty sha ll be  liable  to the  othe r in connection with the
provis ion or use  of se rvices  offe red under this  Agreement for
any indirect, incidenta l, specia l or consequentia l damages
including but not limited to damages  for los t profits  or revenues ,
rega rdless  of the  form of action, whe the r in contract, warranty,
s trict lia bility, or tort, including without limita tion, ne glige nce  of
any kind, even if the  other Party has been advised of the
poss ibility of such damages , provided tha t the  foregoing sha ll
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not limit a  P a rty's  lia bility with re spe ct to its  inde mnifica tion
obliga tions  under Section 13 of this  Agreement.

10.4 Except in the  ins tance  of ha rm resulting from an intentiona l or
willful misconduct, ne ithe r Pa rty sha ll be  liable  to the  End Use r
of the  othe r Pa rty in connection with its  provis ion of se rvices  to
the  other Party under this  Agreement. In the  event of a  dispute
involving both Partie s  with a  cus tomer of one  Party, both Partie s
sha ll a s se rt the  a pplica bility of a ny limita tions  on lia bility to End
Users  tha t may be  conta ined in e ithe r Pa rty's  applicable  ta riff(s )
or applicable  End User contracts .

11. No  Wa rra n tie s

EXCEP T AS  EXP RES S LY S ET FORTH IN THIS  AGREEMENT,
NEITHER P ARTY MAKES , AND EACH P ARTY HEREBY
S P ECIFICALLY DIS CLAIMS , ANY REP RES ENTATIONS  OR
WARRANTIES , EXP RES S  OR IMP LIED, REGARDING ANY
MATTER S UBJ ECT TO THIS  AGREEMENT, INCLUDING ANY
IMP LIED WARRANTY OF MERCHANTABILITY OR FITNES S
FOR A P ARTICULAR P URP OS E OR IMP LIED WARRANTIES
ARIS ING FROM COURS E OF DEALING OR COURS E OF
P ERFORMANCE.

12. In d e mn ific a tio n

12 .1 Each Pa rty (the  "Indemnifying Pa rty") sha ll re lea se , indemnify,
de fend and hold ha rmless  the  othe r Pa rty ("Indemnified Party")
from and against a ll losses, claims, demands, damages, expenses
(including reasonable  a ttorney's  fees), suits  or other actions , or
any liability wha tsoever re la ted to the  subject ma tte r of this
Agreement, (i) whether suffe red, made , instituted, or asserted by
any other pa rty or pe rson, re la ting to pe rsona l injury to or dea th
of any person, or for loss , damage  to, or destruction of rea l
and/or persona l property, whether or not owned by others ,
incurred during the  te rm of this  Agreement and to the  extent
proximate ly caused by the  act(s ) or omiss ion(s) of the
Inde mnifying P a rty, re ga rdle s s  of the  form of a ction, or (ii)
whether suffered, made , instituted, or asserted by its  own
customer(s) aga inst the  other Party a ris ing out of the  other
Pa rty's  provis ioning of se rvice s  to the  Indemnifying Pa rty unde r
this  Agreement, except to the  extent caused by the  gross
negligence  or willful misconduct of the  Indemnified Pa rty, or
(iii) a ris ing out of the  libe l, s la nde r, inva s ion of priva cy,
misappropria tion of a  name or likeness . Notwiths tanding the
foregoing, nothing conta ined he re in sha ll a ffect or limit any
cla ims, remedies , or othe r actions  the  Indemnifying Party may
have  aga inst the  Indemnified Party under this  Agreement, any



othe r contract, or any applicable  ta riff(s ), regula tion or laws  for
the  Indemnified Pa1*ty's  provis ioning of sa id services .

12.2 The  Inde mnifie d Pa rty sha ll (i) notify the  Inde mnifying Pa rty
promptly in writing of a ny writte n cla ims , la wsuits , or de ma nd
by third pa rtie s  for which the  Indemnified Pa rty a lleges  tha t the
Indemnifying Pa rty is  re spons ible  unde r this  Section and (ii)
tender the  defense  of such cla im, lawsuit or demand to the
Inde mnifying P a rty, (iii) a s se rt a ny a nd a ll provis ions  in its  ta riff
tha t limit liability to third pa rtie s  a s  a  ba r to any recove ry by the
third-pa rty cla ima nt in e xce ss  of such limita tion. The
Indemnified Party a lso sha ll coopera te  in every reasonable
manner with the  defense  or se ttlement of such cla im, demand, or
la wsuit. The  Inde mnifying Pa rty sha ll ke e p the  Inde mnifie d
Party reasonably and timely apprised of the  s ta tus  of the  cla im,
demand or lawsuit. In no event sha ll the  Indemnifying Pa rty
se ttle  or consent to any judgment perta ining to any such action
Mthout the  prior writte n conse nt of the  Inde mnifie d Pa rty,
which consent sha ll not be  unreasonably withhe ld, de layed or
conditioned. The  Indemnified Pa rty sha ll have  the  right to re ta in
its  own counse l, a t its  expense , and participa te  in but not direct
the  defense , except tha t if the  Indemnifying Party does not
promptly assume or diligently pursue  the  tendered action, then
the  Indemnified Party may proceed to defend or se ttle  sa id
action a t the  expense  of the  Indemnifying Party.

12.3 The  Indemnifying Pa rty sha ll not be  liable  under this  Section for
se ttlements  or compromises  by the  Indemnified Party of any
cla im, demand, or lawsuit unless  the  Indemnifying Party has
approved the  se ttlement or compromise  in advance , and such
approva l by the  Indemnifying Party sha ll not be  unreasonably
withhe ld, or unless  the  defense  of the  cla im, demand, or lawsuit
has  been tendered to the  Indemnifying Party in writing and the
Indemnifying Party has  fa iled to promptly undertake  the  de fense .

13. Force Maieure

Neithe r Pa rty sha ll be  liable  for any de lay or fa ilure  in pe rformance  of
any part of this  Agreement from any cause  beyond its  control and
without its  fault or negligence , regardless  of whether such de lays  or
fa ilures in performance were  foreseen or foreseeable  as of the  date  of
this  Agre e me nt, including, without limita tion, a cts  of God, a cts  of civil
or milita ry authority, embargoes , epidemics , war, te rroris t acts , riots ,
insurrections, fires , explosions, earthquakes, nuclear accidents , floods,
powe r fa ilure  or bla ckouts . If pe rforma nce  of e ithe r Pa rty's  obliga tions
is  de layed under this  Section, the  due  date  for the  performance  of the
origina l obliga tion(s) sha ll be  extended by a  te rm equa l to the  time  los t
by reason of the  de lay. In the  event of such de lay, the  de laying Party
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will pe rform its  obliga tions  a t a  pe rformance  leve l no le ss  than tha t
which it uses  for its  own opera tions .

1 4 . Nondis c los ure  o f P roprie ta ry In forma tion

14 .1 It may be  necessary for the  Parties  to exchange with each other
ce rta in confidentia l informa tion during the  te rm of this
Agreement including, without limita tion, technica l and bus iness
plans , technica l information, proposa ls , specifica tions , drawings ,
procedures , orders  for se rvices , usage  information in any form,
customer account da ta , ca ll de ta il records , Customer Proprie ta ry
Ne twork Informa tion ("CP NI") a nd Ca rrie r P roprie ta ry
Informa tion ("CPI") a s  those  te rms a re  de fined by the
Communications Act of 1934, as  amended, and the  rules  and
re gula tions  of the  FCC a nd s imila r informa tion (colle ctive ly,
"Confide ntia l Informa tion"). Confide ntia l Informa tion include s
(i) a ll informa tion de live re d in writte n form a nd ma y be  ma rke d
"confide ntia l" or "proprie ta ry" or be a ring ma rk of s imila r
import, (ii) ora l informa tion, if ide ntifie d a s  confide ntia l or
proprie ta ry a t the  time  of disclosure  and confirmed by written
notifica tion within te n (10) da ys  of dis closure , (iii) informa tion
derived by the  Recipient (as  he re ina fte r de fined) from a
Disclos ing Party's  (as  here inafte r de fined) usage  of the
Recipient's  ne twork, (iv) informa tion tha t the  circumstances
surrounding disclosure  or the  na ture  of the  information suggests
tha t such information is  proprie ta ry or should be  trea ted as
confidentia l or proprie ta ry, and (v) a ll ca ll de ta il re cords  of End
Use rs . The  Confide ntia l Informa tion will re ma in the  prope rty of
the  Disclos ing Pa rty and is  proprie ta ry to the  Disclos ing Pa rty.
Recipient will protect Confidentia l Informa tion a s  the  Recipient
would prote ct its  own proprie ta ry informa tion, including but not
limite d to prote cting the  Confide ntia l Informa tion from
dis tribution, disclosure , or dissemina tion to anyone  except
employees or duly authorized agents  of the  Parties  with a  need to
know such information and which the  a ffected employees  and
agents  sha ll be  bound by the  te rms of this  Section. Confidentia l
Information will not be  disclosed or used for any purpose  othe r
than to provide  se rvice  as  specified in this  Agreement or upon
such other te rms as  may be  agreed to by the  Parties  in writing.
For purposes  of this  Section, the  Disclosing Party means the
owner of the  Confidentia l Information, and the  Recipient means
the  Pa rty to whom Confidentia l Informa tion is  disclosed.

14.2 Except as  required by applicable  law regarding access  to CPNI,
Recipient has  no obliga tion to sa feguard Confidentia l
Informa tion (i) which was  in the  Recipient's  posse ss ion free  of
re s triction prior to its  re ce ipt from Disclos ing P a rty, (ii) after it
becomes  publicly known or ava ilable  through no breach of this
Agre e me nt by Re cipie nt, (iii) a lte r it is  rightfully a cquire d by
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Recipient free  of re s trictions  on the  Disclos ing Pa rty, or (iv)
a fte r it is  independently deve loped by personne l of Recipient to
whom the  Disclos ing Pa rty's  Confidentia l infonna tion had not
been previous ly disclosed. Recipient may disclose  Confidentia l
Informa tion if required by law, a  court, or gove rnmenta l agency,
provided tha t Disclos ing Party has  been notified of the
requirement promptly a fte r Recipient becomes aware  of the
requirement, and provided tha t Recipient undertakes  a ll
reasonable  lawful measures  to avoid disclos ing such information
until Disclos ing Party has  had reasonable  time  to obta in a
protective  orde r. Recipient will coope ra te  with the  Disclos ing
Party to obta in a  protective  order and to limit the  scope  of such
disclosure . Recipient will comply with any protective  orde r tha t
covers  the  Confidentia l Information to be  disclosed.

14.3 Each Party agrees  tha t Disclos ing Party would be  irreparably
injured by a  breach of this  Agreement by Recipient or its
representa tives  and tha t Disclosing Party is  entitled to seek
equitable  re lie f, including injunctive  re lie f and specific
performance , in the  event of any breach of this  paragraph. These
remedies  a re  not exclus ive , but a re  in addition to a ll other
remedies  ava ilable  a t law or in equity.

1 5 . Notices

15 .1 Notice  given by one  Party to the  other under this  Agreement
must be  in writing and de live red by hand, ove rnight courie r or
pre -pa id firs t cla ss  ma il ce rtified U.S  ma il, re turn rece ipt
requested, and is  effective  when received and properly addressed
to :

Fo r  CVT:

Copper Va lley Te lephone , Inc.
S teve  Metts
President and General Manager
752 Eas t Maley,
p. 0. Box 970
Willcox, Arizona  85644
Te lephone : 520-384-223 l
Fa cs imile : 520-826-1848

Fo r Le ve l 3 :

Le ve l 3 Communica tions , L.L.C.
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1025 Eldorado Boulevard
Brookfield, CO 8002 l

Atte ntion: Le ga l - Inte rconne ction S e rvice s
Te lephone : 720-888-2620
Fa cs imile : 720-888-5134

Copy to :

Le ve l 3 Communica tions , L.L.C.
1025 Eldorado Boulevard
Bloomfie ld , CO 8002 l
Atte ntion: Dire ctor - Inte rconne ction S e rvice s
Fa cs imile : 720-888-5150

15.2 The  address  to which notices  or communica tions  may be  given
to e ithe r Party may be  changed by written notice  given by such
Party to the  other Party pursuant to this  Section.

16. Contacts

The Parties agree to exchange and to update  contact and referral
numbe rs  for orde r inquiry, trouble  re porting, billing inquirie s , a nd
informa tion required to comply with law enforcement and othe r security
agencies of the  government.

17. Dispute Resolution

17 .1 Fin a lity o f Dis p u te s .

Except a s  othe rwise  specifica lly provided for in this  Agreement,
no action, dispute , controve rsy or cla im ("dispute ") a ris ing from
this  Agreement more  than twenty-four (24) months  from the  da te
the  occurrence  which gives  rise  to the  dispute  is  discovered or
reasonably should have  been discovered with the  exercise  of due
care  and a ttention M11 be  brought for Dispute  Resolution.

17.2 Alte rn a t ive  to  Lit ig a t io n .

Except as  provided under Section 252 of the  Act with respect to
the  approva l of this  Agreement by the  Commission, the  Parties
des ire  to resolve  disputes  a ris ing out of or re la ting to this
Agre e me nt without litiga tion. Accordingly, the  P a rtie s agree to
use  the  following a lte rna tive  dispute  resolution procedures  as  the
pre fe rred, though not exclus ive , means  of resolution with respect
to any action, dispute , controversy or cla im a ris ing out of or
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re la ting to this  Agreement or its  breach, except with respect to
the  following: an action seeking a  tempora ry re s tra ining orde r
or an injunction re la ted to the  purposes  of this  Agreement, a
dispute , controve rsy or cla im re la ting to or a ris ing out of a
change  in law or re se rva tion of rights  under the  provis ions  of
Section 19.8, and a  suit to compel compliance  with this  Dispute
Resolution Process .

17 .3 Ne g o t ia t io n s .

At the  written reques t of a  Pa rty, each Pa rty will appoint a
knowledgeable , responsible  representa tive  to meet and negotia te
in good fa ith to re solve  any dispute  a ris ing out of or re la ting to
this  Agreement. The  loca tion, forma t, frequency, dura tion, and
conclus ion of these  discuss ions  sha ll be  le ft to the  discre tion of
the  representa tives. Upon agreement, the  representa tives may
utilize  other a lte rna tive  dispute  resolution procedures  such as
media tion to ass is t in the  negotia tions . Discuss ions  and
correspondence among the representatives for purposes of these
negotia tions  sha ll be  trea ted as  Confidentia l Information
developed for purposes  of se ttlement, a re  exempt from discovery
and sha ll be  inadmiss ible  in the  a rbitra tion described be low or in
any lawsuit without the  concurrence  of a ll Pa rtie s . Documents
identified in or provided with such communica tions , which a re
not prepared for purposes  of the  negotia tions , may, if otherwise
discoverable  or admissible , be  discovered, or be  admitted in
evidence , in the  a rbitra tion or lawsuit.

18. Arb itra tio n

18.1 If the  negotia tions  described in Section 17.3 above  do not
re solve  the  dispute  within s ixty (60) ca lenda r days  of the  initia l
written request, Lmless both parties mutually agree  to extend the
sixty (60) ca lendar day deadline , the  dispute  may be  submitted
by e ithe r Pa rty (with a  copy provided to the  othe r pa rty) to
a rbitra tion, or, for matte rs  where  a rbitra tion is  not se lected by
mutua l agreement of the  Parties , to the  Commission in
accordance  with Commiss ion rule s . Matte rs  may be  submitted
earlie r than s ixty (60) days where  the  Parties  agree  tha t further
ne gotia tions  will not be  be ne ficia l. Whe re  a rbitra tion is
volunta rily se lected by mutua l agreement of the  Parties  the
arbitra tion sha ll be  by a  s ingle  a rbitra tor pursuant to the
Comme rcia l Arbitra tion Rule s  of the  Ame rica n Arbitra tion
Associa tion. The  Parties  may a lso se lect an a rbitra tor outs ide
American Arbitra tion Associa tion rule s  upon mutua l agreement.
A Party may demand such a rbitra tion in accordance  with the
proce dure s  se t out in those  rule s . All Arbitra tions  will be  he ld in
Arizona .
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Discove ry sha ll be  controlled by the  a rbitra tor or Commiss ion,
as  applicable , and sha ll be  permitted to the  extent se t out in this
section. Each Pa rty may submit in writing to a  Pa rty, and tha t
Pa rty sha ll so re spond to, a  maximum of any combina tion of
thirty-five  (35) (none  of which may have  subpa rts ) of the
following: inte rroga tories , demands to produce  documents , or
requests  for admiss ion. Each Party is  a lso entitled to take  the
ora l de pos ition of one  individua l of the  othe r Pa rty. Additiona l
discovery may be  permitted upon mutua l agreement of the
Pa rtie s . The  a rbitra tion hea ring sha ll be  commenced within
s ixty (60) ca lendar days  of the  demand for a rbitra tion. The
arbitra tor sha ll control the  scheduling so as  to process  the  matte r
e xpe ditious ly. The  P a rtie s  ma y submit writte n brie fs . The
a rbitra tor sha ll rule  on the  dispute  by issuing a  written opinion
within thirty (30) Bus iness  Days  a fte r the  close  of hea rings . The
times specified in this  section may be  extended upon mutua l
agreement of the  Parties  or by the  a rbitra tor upon a  showing of
good cause . Judgment upon the  award rendered by the  arbitra tor
sha ll be  deemed fina l, binding and no appea lable  and may be
ente red in any court having jurisdiction.

18.2. Expedited Arbitra tion Procedures

If the  issue  to be  resolved through the  negotia tions re fe renced in
Section 17 directly and mate ria lly a ffects  se rvice  to e ithe r
Party's  End User Customers , then the  period of resolution of the
dispute  through negotia tions before  the  dispute  is  to be
submitted to a rbitra tion or othe r form of re solution pursuant to
Section 18.3 sha ll be  five  (5) business  days. Once  such a  service
a ffecting dispute  is  submitted to a rbitra tion, the  a rbitra tion sha ll
be  conducted pursuant to the  expedited procedures rules of the
Comme rcia l Arbitra tion Rule s  of the  Ame rica n Arbitra tion
Associa tion (i.e ., rules  53 through 57)._If such se rvice  a ffecting
dispute  is  submitted to the  Commiss ion, the  Commiss ion's  rules
for expedited process ing of tha t dispute  sha ll apply.

18.3. Alte ra tive  Dis pute  Re s olution

If the  negotia tions  under Section 17 do not resolve  the  dispute
within s ixty (60) ca lenda r days  of the  initia l written reques t,
nothing in this  Agreement sha ll preclude  e ithe r Pa rty from
seeking any re lie f tha t may be  ava ilable  from the  Commiss ion or
the  FCC under applicable  law, or through a  court of competent
jurisdiction, ins tead of re solving the  dispute  through a rbitra tion
under Section 18.1 of this  Agreement.

18.4. Costs
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Each Party sha ll bear its  own cos ts  involving litiga tion or
Arbitra tion for Commiss ion or FCC re vie w. A P a rty s e e king
discovery sha ll re imburse  the  responding Party the  costs  of
production of documents  (including sea rch time  and
reproduction cos ts ). The  Pa rtie s  sha ll equa lly split the  fees  of
the  a rbitra tion and the  a rbitra tor.

19. Mis ce llaneous

19.1 Amendments. No amendment of this  Agreement is  va lid unless
it is  in writing, s igned by both Parties  and has  been submitted to
and approved by the  Commission.

19.2 Independent Contractors. The  Parties  to this  Agreement a re
independent contractors . Ne ither Party is  an agent,
representa tive , or partner of the  other Party.

19.3 Taxes. Each Party is  responsible  for any and a ll taxes and
surcharges  a ris ing from its  conduct under this  Agreement and
sha ll, consis tent with Section 8 indemnify and hold harmless  the
othe r Pa rty for its  fa ilure  to pay and/or report any applicable
taxes  and surcharges . Leve l 3 is  not required to pay any tax or
surcharge  for which it provides  an exemption ce rtifica te  or othe r
proof of e xe mption to CVT.

19.4 S urviva l. The  Pa rtie s ' obliga tions  unde r this  Agreement which
by the ir na ture  a re  intended to continue  beyond the  te rmina tion
or expira tion of this  Agreement survive  the  te rmina tion or
expira tion of this  Agreement.

19.5 P ublicity. Ne ithe r Party nor its  subcontractors  or agents  will use
the  other Party's  trademarks, se rvice  marks, logos, company
name or other proprie ta ry trade  dress  in any advertis ing, press
re leases , publicity matte rs  or othe r promotiona l ma te ria ls
without tha t Pa rty's  prior written consent.

19.6 De fa ult. If e ithe r Party be lieves  the  othe r is  in breach of this
Agre e me nt or othe rwise  in viola tion of la w, it will firs t give
thirty (30) days  notice  of such breach or viola tion and an
opportunity for the  a llegedly de faulting Party to cure  .
Therea fte r, the  Pa rtie s  will employ the  dispute  re solution
procedures  se t forth in this  Agreement.

19.7 Waive r. Any fa ilure  on the  pa rt of a  Pa rty he re to to comply with
any of its  obliga tions, agreements  or conditions  hereunder may
be  wa ived by written documenta tion by the  othe r Pa rty to whom
such compliance  is  owed. No wa ive r of any provis ion of this
Agreement sha ll be  deemed, or sha ll constitute , a  waiver of any
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othe r provis ion, nor sha ll any wa ive r cons titute  a  continuing
wa ive r.

19.8 Change  of Law.

19.8.1 The  Pa rtie s  ente r into this  Agreement without pre judice
to any positions  they have  taken previously, or may take
in the  future  in any legis la tive , regula tory, judicia l or
othe r public forum address ing any matte rs , including
matte rs  re la ted specifica lly to this  Agreement, or othe r
types of a rrangements  prescribed in this  Agreement,
provided, however, tha t this  Agreement sha ll remain
binding on the  Pa rtie s  Exce pt a s  spe cifica lly provide d
for in this  Agreement, ne ithe r Pa rty wa ives  any rights  it
may have  under the  Act and the  rules  and regula tions
promulgated there  under by the  FCC and/or the
Commiss ion.

19.8.2 The  Parties  acknowledge  tha t the  respective  rights  and
obliga tions  of each Party as  se t forth in this  Agreement
are  based on the  Act and the  rules and regulations
promulga ted hereunder by the  FCC and the  Commission
as  of the  Effective  Date .

19.8.3 In the  e ve nt of a ny (i) fina l, e ffe ctive , uns ta te d,
amendment to the  Act, (ii) any e ffective  legis la tive  action
tha t is  not s tayed or ove rturned, (iii) any e ffective , fina l,
non-appea lable  regula tory or judicia l orde r, rule , or
regula tion, (iv) a  fina l non-appea lable  dispute  re solution
unde r this  Agreement, or (v) any othe r fina l, e ffective ,
non-appea lable  lega l action purporting to apply the
provis ions  of the  Act to the  Pa rtie s  or in which the  FCC
or the  Commission makes a  generic de te rmina tion tha t is
genera lly applicable  to the  pricing, te rms and conditions
of this  Agreement, any of which revises , modifie s  or
reverses  the  applicable  rules  , then e ither Party may, to
the  extent permitted or required by the  amended rules , by
providing written notice  to the  othe r Pa rty, require  tha t
the  provis ions  of this  Agreement tha t a re  revised,
modified or reversed by the  amended rules  be
renegotia ted in good fa ith and this  Agreement sha ll be
amended accordingly to re flect the  pricing, te rms and
conditions renegotia ted by the  Parties  to re flect each such
amended rule .

19.9 No Third-P a rty Be ne ficia rie s. This  Agreement does  not provide
any third pa rty with any bene fit, remedy, cla im, right of a ction
or othe r right.
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19.10 Re gula torv Approva l. The  Parties  understand and agree  tha t this
Agreement M11 be  tiled with the  Commission and to the  extent
required by FCC rules  may the rea fte r be  filed with the  FCC.
Each Party covenants  and agrees  to fully support approval of this
Agre e me nt by the  Commiss ion. In the  e ve nt the  Commiss ion
re jects  this  Agreement in whole  or in part, the  Parties  agree  to
mee t and negotia te  in good fa ith to a rrive  a t a  mutua lly-
acceptable  modifica tion of the  re jected portions(s).

19.11 Gove rning La w. This  Agreement sha ll be  governed by and
construed and enforced in accordance  Mth the  laws of the  Sta te
of Arizona  without re ga rd to its  conflict of la ws  principle s  a nd,
when applicable , in accordance  with the  requirements  of the  Act
and the  FCC's  implementing regula tions .

19. 12 S e ve ra bility. If any pa rt of this  Agreement is  he ld to be
unenforceable  or inva lid in any respect under law or regula tion,
such une nforce a bility or inva lidity will a ffe ct only the  portion of
the  Agreement which is  unenforceable  or inva lid. In a ll othe r
re spects  this  Agreement will s tand as  if the  inva lid provis ion had
not been a  part thereof, and the  remainder of the  Agreement
remains  in full force  and e ffect, unle ss  remova l of tha t provis ion
results  in a  materia l change  to this  Agreement. In such a  case ,
the  Parties  sha ll negotia te  in good fa ith to replace  the
unenforceable  language  with language  tha t re flects  the  intent of
the  Parties  as  close ly as  possible . If replacement language
cannot be  agreed upon, e ither Party may request dispute
resolution pursuant to Section 17 and 18.

19.13 Ass ignment. Any ass ignment by e ithe r Pa rty of any right,
obliga tion, or duty, in whole  or in pm, or of a ny inte re s t,
without the  written consent of the  other Party (which consent
sha ll not be  unreasonably withhe ld) sha ll be  void except tha t
e ither Party may ass ign a ll of its  rights , and de lega te  its
obliga tions , liabilitie s , and dutie s  unde r this  Agreement, e ithe r in
whole  or in pa rt, to any entity tha t is , or tha t was  immedia te ly
preceding such ass ignment, a  subsidia ry or an a ffilia te  of the
ass igning Party to any entity tha t controls , is  controlled by, or is
under common control with the  ass igning Party without consent
by the  othe r P a rty, but Mth writte n notifica tion. The
effectiveness of any such assignment sha ll be  conditioned upon
the  ass ignee 's  written assumption of the  rights , obliga tions , and
duties  of the  ass igning Party.

19. 14 Fra ud. The  Partie s  a ssume responsibility for a ll fraud associa ted
with each Party's  cus tomers  and accounts . The  Partie s  sha ll
bear no responsibility for, nor a re  they required to make
adjustments  to the  other Party's  account in cases of fraud.
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19.15 Good Faith Performance. In the  pe rfonna nce  of the ir
obliga tions  under this  Agreement, the  Parties  sha ll act in good
fa ith. In s itua tions  in which notice , conse nt, a pprova l or s imila r
action by a  Pa rty is  pe rmitted or required by any provis ion of
this  Agreement, such action sha ll not be  conditiona l,
unreasonably withhe ld or de layed.

19.16 Trademarks and Trade Names. Exce pt a s  spe cifica lly s e t out in
this  Agreement, nothing in this  Agreement sha ll grant, suggest,
or imply any authority for one  Party to use  the  name,
trademarks, service  marks, or trade  names of the  other Party for
any purpose whatsoever.

19.17 Attachments. All a ttachments , appendices , exhibits  and
schedules a ttached hereto are  deemed to be an integral part of
this  Agreement, and a ll re fe rences  to the  te rm Agreement here in
shall be  deemed to include such attachments, appendices,
exhibits  and schedules.

20. Multiple Counterparts

This  Agreement may be  executed in counterparts  and each of which
sha ll be  an origina l and a ll of which sha ll constitute  one  and the  same
instrument and such counterparts  shall together constitute  one  and the
same instrument.

21. Entire Agreement

This  Agreement, including a ll a ttachments  and subordina te  documents
a ttached here to or re ferenced here in, a ll of which are  incorpora ted by
reference , constitute  the  entire  matte r, and supersede  a ll prior ora l or
written agreements, representa tions, s ta tements, negotia tions,
understandings, proposals , and undertakings with respect to the  subject
ma tte r.
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IN WITNESS WHEREOF, the  Partie s  agree  tha t the  e ffective  da te  of this
Agreement is  the  da te  firs t written above , and each Party warrants  tha t it has
caused this  Agreement to be  s igned and de livered by its  duly authorized
representative 1

By:  Co p p e r Va lle y Te le p h o n e , In c . By: Level 3 Communications L.L.C.

S i e
o~

§lw¢~»=. YV\e-1~=:>
Typed or Printed Name

a w
Title

3 IN INK
Date

nature

JZHY1 if, fYl0\l61r
Typed or PantedName'

TO DIHSMZW"

3 / > ® / 0%

i

25



APPENDIX A

EXCHANGE OF TRAFFIC AND INTERCONNECTION

1. General

1.1 This  Excha nge  of Tra ffic  a nd Inte rconne ction Appe ndix toge the r with the
Ge ne ra l Te rms  a nd Conditions  S e ction of this  Agre e me nt s e t forth the
s pe cific  te rm s  a nd conditions  unde r which CVT a nd Le ve l 3 will
inte rconne ct the ir ne tworks  for the  purpos e  of the  mutua l e xcha nge  of
Loca l Te le com m unica tions  Tra ffic ,  Loca lMa nda tory EAS  tra ffic  a nd IS P -
Bound Tra ffic  tha t is  origina te d by a n End Us e r of one  P a rty (or its
Cus tome r) a nd is  te rmina te d to a n End Us e r of the  othe r P a rty (or its
Cus tome r) in the  Clifton Ra te  Ce nte r whe re  e a ch P a rty dire ctly provide s
te le phone  e xcha nge  se rvice  to End Use rs  or provide s  Te le communica tions
S e rvice  on a  whole sa le  ba s is  to a  third pa rty provide r tha t provide s  a n
e quiva le nt type  s e rvice  to End Us e rs  in CVT's  Clifton Ra te  Ce nte r.

1.2 The  P a rtie s  a ls o  a gre e  to  e xcha nge  Loca l Te le com m unica tions  Tra ffic ,
Lo c a lMa n d a t o ry  E AS  t r a ff ic  a n d  IS P -b o u n d  T ra ff ic  b e t we e n  t h e ir
n e t wo r k s  fo r  C VT ' s  E lf r id a  e x c h a n g e . T h e  e x c h a n g e  o f  Lo c a l
Te le com m unica tions  Tra ffic ,  Loca l/Ma nda tory EAS  tra ffic  a nd IS P -bound
Tra ffic  b e twe e n  th e  P a rtie s  fo r th e  E lfrid a  e xc h a n g e  is  a c c o m p lis h e d
through indire c t conne c tion  v ia  e xis ting  loca l ta nde m  a rra nge m e nts  of a
third pa rty provide r.

1 .3 When the  tota l amount of Tra ffic indirectly exchanged be tween the  Pa rtie s
exceeds  one  (1) DS-1 as  measured a t the  busy hour for three  consecutive
months  (the  "Thre shold"), a fte r writte n notifica tion to Le ve l 3 the  P a rtie s
a gre e  to  ne gotia te  in  good fa ith  to  promptly e s ta blis h a nd imple me nt
a rrangements  for direct inte rconnection of the ir re spective  ne tworks  a t the
Elfrida  End Office  or a t a n a lte rna tive  loca tion within the  Elfrida  Ra te
ce nte r a s  mutua lly a gre e d to by both P a rtie s . Ra te s  for Ds -l, DS -3, or
h ighe r g ra de  fa c ilitie s  will be  ma de  a va ila b le  from Coppe r Va lle y's
Access  Tariff, NECA FCC #5 .

1.4 Each Pa rty will honor the  othe r Pa rty's  a rrangements  with a  third pa rty
tandem switch se rvice  provide r for the  de live ry of Loca l
Te lecommunica tions  Tra ffic, Loca l/Manda tory EAS tra ffic and ISP-bound
Tra ffic for te rmina tion to the  othe r P a rty. CVT will not be  re quire d to
transport its  Origina ting Tra ffic beyond its  exchange  boundary.

1.5 Ne ithe r Pa rty will block the  te lephone  numbers  or Loca l
Te le communica tions  Tra ffic, Loca l/Ma nda tory EAS tra ffic or ISP-bound
Traffic, a s  de fined in this  Agreement, of the  other Party, and appropria te ly
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load in the  Loca l Exchange  Routing Guide  (LERG) such number as  a re
a ssocia ted with a  Pa rty's  manda tory loca l ca lling a rea  for CVT's  Clifton
exchange and Elfrida  Exchange.

1.7 Both P a rtie s  a cknowle dge  tha t toll tra ffic  will be  route d in a ccorda nce
with  Te le cordia  Tra ffic  Routing Adm inis tra tion  Ins truc tions .  Any tra ffic
tha t doe s  not origina te  a nd te rmina te  within CVT's  Clifton Ra te  Ce nte r
Are a  or CVT's  Elfrida  Ra te  Ce nte r Are a ,  a s  de te rm ine d by NP A-NXX,
will be  cons ide re d toll tra ffic  a nd s ubj e t to a cce s s  ta riffs .

2.0 Re s p o n s ib ilitv fo r Tra ffic

2.1 Le ve l 3 is  fina ncia lly re s pons ible  for a ll tra ffic  tha t it de live rs  to CVT
including but not lim ite d to Loca l,  Inte rconne cte d VoIP  a nd toll tra ffic .
Le ve l 3 sha ll not provis ion a ny of its  s e rvice s  in a  ma nne r tha t pe rmits  the
circumve ntion of a pplica ble  switche d a cce s s  cha rge s , by Le ve l 3 or a
Cus tome r of Le ve l 3. Le ve l 3 a gre e s  to be  re s pons ible  a nd pa y, in
a ccorda nce  with this  Agre e me nt, a ny a pplica ble  cha rge s  for
Inte rconne ction Fa cilitie s , Re ciproca l Compe ns a tion, a nd Acce s s  Cha rge s
a s s ocia te d with a ll tra ffic  tha t Le ve l 3 or its  Cus tome r origina te s  a nd tha t
is  te nnina te d to CVT End Us e rs .

2.2 The  P a rtie s  a cknowle dge  tha t the re  ma y be  ins ta nce s  whe re
Inte rconne cte d VoIP  tra ffic  ca lls  origina te  from a nd/or te rmina te  to a
porta ble  IP  de vice  ("Nom a dic  Tra ffic"),  but furthe r a cknowle dge  a nd
a gre e  tha t curre ntly, it ma y not be  te chnica lly fe a s ible  to a ccura te ly
ide ntify a nd/or m onitor Nom a dic  Tra ffic .  The  P a rtie s  a cknowle dge  tha t
the re  is  unce rta inty a s  to the  a ppropria te  re gula tory tre a tme nt (inte rca rrie r
com pe ns a tion a nd routing/trunking) of nom a dic  tra ffic . Until s uch tim e  a s
indus try s ta nda rds  for the  a ccura te  ide ntifica tion a nd monitoring of
noma dic tra ffic ha ve  be e n de ve lope d, a nd until the  FCC is sue s  a  fina l
orde r a ddre s s ing wha t should be  the  a ppropria te  re gula tory tre a tme nt of
noma dic tra ffic, the  P a rtie s  a gre e  tha t if a  P a rty ide ntifie s  noma dic tra ffic
tha t ha s  be e n e xcha nge d unde r this  Agre e me nt, such tra ffic sha ll be  ra te d
for inte rca rrie r compe nsa tion purpose s  subje ct to S e ction 2.5 be low,
including if s uch tra ffic  is  othe rwis e  not ide ntifia ble , a cce s s  cha rge s
purs ua nt to CVT's  ta riffe d s witche d a cce s s  ra te s .

2.3 Traffic origina ted by an End User of one  Pa rty to this  Agreement (or its
Customer) on tha t Party's  ne twork and te rmina ted to an End User of the
other Party to this  Agreement (or its  Customer) on tha t othe r Party's
ne twork sha ll not be  cons ide red Trans it Se rvice  tra ffic, and Leve l 3 is  not
entitled to bill (and CVT is  not obliga ted to pay) any Trans it Se rvice
cha rges  for such Tra ffic.
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2.4 The Parties  agree  tha t the  de livery of tra ffic tha t has  had Signa ling
Parameters improperly stripped, altered, modified, added, deleted or
cha nge d. ("Mis cla s s ifie d Tra ffic") is  prohibite d unde r this  Agre e me nt.
The Parties a lso agree  that, due to the  technical nature  of its  origination,
ce rta in tra ffic tha t is  not Mis cla s s ifie d Tra ffic ma y be  prope rly
tra nsmitte d without a ll the  S igna ling P a ra me te rs  pursua nt to S e ction 6
of this  Appe ndix ("Uncla s s ifie d Tra ffic").

2.5 Provided tha t the  percentage  of ca lls  transmitted under this  Agreement
de te rmined to be  Unclass ified Tra ffic in a  given month is  le ss  than or
equa l to 10%, such ca lls  will be  billed a t ra te s  ca lcula ted consis tent with,
and in proportion to, the  characte ris tics  of the  tota l tra ffic exchanged under
this  Agreement with S igna ling Pa rame te rs . If the  pe rcentage  of tota l ca ll
tra ffic transmitted de te rmined to be  Uncla ss ified Tra ffic in a  given month
is  above  10%, the  Party origina ting such tra ffic agrees  to pay the
te rmina ting Pa rty's  intra s ta te  access  ra te s  for a ll Uncla ss ified tra ffic for
the  applicable  month. Notwiths tanding the  foregoing, if a  te rmina ting Party
de te rmines  tha t Misclass ified Traffic has  been de livered by the  origina ting
Party, Section 2.6, he re in be low, sha ll apply with re spect to the  de live ry of
such tra ffic.

2.6 If a  te rmina ting P a rty de te rmine s  in good fa ith in a ny month tha t a ny
tra ffic de live red by the  origina ting Pa rty is  Miscla ss ified Tra ffic:

2.6.1 The  te rmina ting P a rty will provide  sufficie nt informa tion,
including its  reasoning as  to why the  tra ffic is  misclass ified, a s
notifica tion to the  othe r Pa rty. Upon rece ipt of such notifica tion,
the  Party origina ting such tra ffic sha ll be  permitted to investiga te
and identify the  a lleged Misclass ified Tra ffic;

2.6.2 In a ddition to the  te rmina ting P a rty's  othe r rights  a nd re me die s
with re spe ct to Miscla s s ifie d Tra ffic, the  origina ting P a rty a gre e s
to pay the  te rminating Party's  intrasta te  access ra tes  with respect to
a ll Miscla s s ifie d Tra ffic unle s s  a  writte n notice  of dispute  is
provided by the  origina ting Party in accordance  with 2.6.4.

2.6.3 The Party origina ting tra ffic tha t has been de termined to be
Misclassified Traffic agrees to take  a ll reasonable  steps to cease  a ll
actions , and cance l or re route  any se rvice  tha t is  pe rmitting the
de live ry of Mis cla s s ifie d Tra ffic.

2.6.4 If the  origina ting P a rty disa gre e s  with the  te rmina ting P a rty's
de te rmina tion tha t tra ffic has  been miscla ss ified, the  origina ting
Party, within s ixty (60) days  of its  rece ipt of the  ca ll de ta il records
pursuant to Section 2.6.1 from te rmina ting Party, will provide  the
terminating Patty written notice  of its  dispute  a long with a ll
documenta tion supporting its  cha llenge  to the  origina ting Party's
cha lle nge  of the  te rmina ting Pa rty's  cla im. If the  Pa rtie s  a re  not
able  to mutua lly agree  a s  to the  prope r trea tment of the  tra ffic
based upon the documentation produced, the Dispute  Resolution

3



procedures of Section 17 and 18 of this Agreement shall apply.

2.6.5 Notwithstanding anything herein to the  contrary, the  Parties agree
tha t if it is  de te rmined tha t an origina ting Party is  de livering
Misclass ified Tra ffic rna ldng up more  than twenty pe rcent (20%) of
the  tota l tra ffic it is  de live ring pe r month during any consecutive
three  (3 )-month pe riod, such Pa rty sha ll be  in breach of this
Agreement, subject to Section 4 of the General Terms and
Conditions of this  Agreement. To the  extent that the  Parties have
e nlis te d the  Dispute  Re solution proce dure s  pursua nt to S e ction
17 a nd 18 of this  Agre e me nt to de te rmine  the  prope r tre a tme nt
of the  tra ffic, a  Default sha ll not occur while  such dispute  is
pending. Each Party shall make a good faith effort to resolve any such
pending dispute  within a  reasonable  time period.

2.7 Each Party sha ll take  a ll reasonable  s teps to correct the  causes of misrouted
toll tra ffic, mis ide ntifie d tra ffic, Miscla ss ifie d Tra ffic a nd Uncla ss ifie d Tra ffic.

2.8 Each Party shall have the right, pursuant to Section 8 of the General Terms and
Conditions, to audit the  other Party's  records to ensure  that no traffic is
mis route d, miscla s s ifie d, or is  othe rwise  te rmina te d in circumve ntion of
access charges. Both Parties shall cooperate in providing the records required to
conduct such audits . Upon reques t, the  audited Pa rty will coopera te  in
ide ntifying the  juris diction of a  ca ll. Ne ithe r P a rty s ha ll ha ve  the  right to
conduct a n a udit more  tha n one  time  in a  twe lve -month pe riod.

3. Phvs ica l Inte rconnec tion

3.1 Each Pa rty agrees  to route  tra ffic to the  prope r jurisdictiona l trunk group.

3.2 The Parties agree  to phys ica lly connect the ir re spective  ne tworks , a t a
Point of Inte rconne ction ("POI') so a s  to Finnish Loca l
Te lecommunica tions  Tra ffic be tween Leve l 3 End Users  and CVT End-
Use rs  only in CVT's  Clifton Ra te  Cente r. This  section is  expre ss ly limited
to the  exchange  of Loca l Te lecommunica tions  Tra ffic, Loca l/Manda tory
EAS tra ffic and ISP-Bound Tra ffic origina ted and te rmina ted to End Users
of the  Parties  or the ir Customers  in this  Agreement a t the  POI. For the
purposes  of this  Agreement, Leve l 3 will e s tablish a  direct loca l Point of
Inte rconnection a t the  CVT Clifton End Office . Leve l 3 ha s  the  ability to
establish a  direct connection a t the  Elfrida  End Office  a t a  future  time as
needed, pursuant to Section 1.3 above, and shall establish a single POI at
tha t time . Each Pa rty sha ll bea r full ope ra tiona l and financia l
re spons ibility for e s tablishing and ma inta ining its  ne twork on its  s ide  of
the  POI. Inte rconnection may be  achieved by the  use  of e ithe r Pa rty's
facilitie s  or the  le a s ing of fa cilitie s  from a  third pa rty ca rrie r.

3.3 Dire ct Inte rconne ction Fa cilitie s  be twe e n the  P a rtie s ' ne tworks  s ha ll
be  provis ioned a s  two-way inte rconnection trunks , whe re  te chnica lly
fe a s ible . The  inte rconne ction fa cilitie s  sha ll me e t the  Te lcordia  BOC
Note s  on LEC Ne twork P ra ctice  No. SR-TSV-002275.
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3.3.1 Trunk Types

3.3.1.1 Loca l Inte rconnection Trunks

3.3.1.1.1 The Parties  will establish loca l trunk groups for
the exchange of Local Telecommunications and
ISP-Bound Tra ffic. The  Pa rtie s  a gre e  tha t a ll
Loca l Te le communica tions  Tra ffic,
Loca l/Ma nda tory EAS  tra ffic a nd ISP-Bound
Tra ffic e xcha nge d be twe e n the m will be  on
trunks  e xclus ive ly de dica te d to such tra ffic.

3.3.1.2 Toll Trunks

3.3.1.2.1. Toll tra ffic sha ll not be  route d on the  Loca l
Inte rconne ction Trunks . S e pa ra te  trunk
groups  for such Toll Tra ffic mus t be
e s tablished on the  Direct Inte rconnection
Fa cility. S ta nda rds  a cce s s  compe nsa tion
a rra nge me nts  from CVT's  re spe ctive  ta riffs
will a pply to tra ffic te rmina te d ove r the  Toll
Trunks .

3.3. 1 .3 Direct End Office  Trunks

33.1.3.1 Level 3 will establish tanking to CVT's Clillon
Office.

33.1.3.2 Dire ct End Office  Trunks  will tra ns port
Loca l Te le communica tions  tra ffic,
Loca l/Ma nda tory EAS  tra ffic a nd IS P -Bound
Tra ffic be twe e n Le ve l 3 's  s witch a nd CVT's
Clifton End Office  a nd a re  not s witche d a t a
loca l ta nde m office . Le ve l 3 s ha ll e s ta blis h
a  two-wa y Dire ct End Office  Trunk Group a t
the  CVT's  Clifton  End Office .

3 .3. 1 .2.3 All tra ffic rece ived by CVT on the  Direct End
Office  Trunk from Le ve l 3 mus t te rmina te  in
the  CVT's  Clifton End Office , i.e . no ta nde m
stitching or Trans it Se rvices  will be  pe rformed
in the  End Office .

3.3.2 Level 3 shall be responsible  for establishing 911 trunks and Operator
Services/Directory Assis tance  trunks with a  third-party. Leve l 3
may purchase  transport for such 911 trunks and Operator
Services/Directory Assis tance  trunks from CVT subj e t to applicable
ta riff ra tes .
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3.3.2.1 CVT utilizes  Qwest for the  provis ion of 911/E911 services .
Level 3 is  responsible  for connecting to Qwest and
popula ting Qwest's  da tabase , and Level 3 will provide
evidence  to CVT tha t it has done  so. All re la tions be tween
Qwest and Level 3 are  totally separate  from this Agreement
and CVT makes no representation on behalf of Qwest.

3.3.2.2 CVT will not be  liable  for e rrors  with re spect to Leve l 3's
provision of 911/E911 services to Level 3's  End Users.

3.3.2.3 The Parties agree to comply with FCC rule s  gove rning
the  implementa tion of 911/E-911 se rvices , including
without limita tion any orde rs  or rulings  is sued by the
FCC in In re : IP-Enabled Se rvices ; E91 I Requirements
for IP -Ena ble d S e rvice  P rovide rs , WC Docke t No. 04-36,
WC Docke t No. 05-196.

3.3.3 Fibe r Mee t Point

3.3.3.1 Fiber Mee t Point is  an inte rconnection a rrangement
whereby the  Parties  physica lly inte rconnect the ir ne tworks
via  a n optica l fibe r inte rfa ce  (a s  oppose d to a n
e le ctrica l inte rfa ce ) a t a  point of inte rconne ction. The
loca tion where  one  Pa rty's  facilitie s , provis ioning, and
maintenance responsibility begins and the odder Party's
responsibility ends is  a t the  POI.

3.3.3.2 If both Partie s  mutua lly agree  to inte rconnect pursuant to
a  Fibe r Me e t Point, Le ve l 3 a nd CVT sha ll jointly
engineer and opera te  a  fiber optic transmission system,
a nd will inte rconne ct the ir tra nsmiss ion a nd routing of
Loca l Te le communica tions  Tra ffic, Loca l/Ma nda tory
EAS tra ffic a nd ISP-Bound Tra ffic via  a  loca l cha nne l
fa cility a t the  DS 1 or DS 3 le ve l. The  P a rtie s  s ha ll work
jointly to de te rmine  the  s pe cific fibe r optic tra ns mis s ion
sys tem. Leve l 3 s  fibe r optic transmiss ion equipment
mus t be  compa tible  Mth cuT's  e quipme nt. Ea ch P a rty
reserves the  right to determine the  equipment it employs
for se rvice .

3.3.3.3 The  Partie s  sha ll mutua lly agree  upon a  Fibe r Mee t
Point. The  Parties  sha ll de liver its  fibe r optic facilitie s  to
the  Fiber Meet Point. CVT shall make  a ll necessary
prepa ra tions  to rece ive , and to a llow and enable  Leve l 3
to de live r, fibe r optic fa cilitie s  with s ufficie nt s pa re
length to reach the  fusion splice  point for the  Fiber Meet
P oint.

3.3.3.4 Level 3 sha ll de liver and mainta in its  fiber s trands wholly
a t its  own expense . Upon request by Level 3, CVT sha ll
a llow Leve l 3 access  to the  Fibe r Mee t Point entry point
for maintenance purposes as promptly as possible .
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3.3.3.5 The Parties  sha ll jointly coordina te  and undertake
ma inte na nce  of the  fibe r optic tra nsmis s ion sys te m.
Ea ch P a rty sha ll be  re spons ible  for ma inta ining the
components  of the ir own fibe r optic transmiss ion sys tem.

3.3.3.6 Each Party will be  responsible  for providing its  own
transport facilities to the Fiber Meet Point.

3.4 The  P a rtie s  will mutua lly a gre e  on the  a ppropria te  s izing of the  tra nsport
fa cilitie s . The  ca pa city of tra nsport fa cilitie s  provide d by e a ch P a rty will be
based on mutua l forecas ts  and sound enginee ring practice , a s  mutua lly
a gre e d to by the  P a rtie s . Le ve l 3 s ha ll provide  CVT with a  trunk fore ca s t
e ve ry twe lve  (12) months , which ma y be  upda te d or re vis e d by Le ve l 3 a t
a ny time . Le ve l 3 will orde r trunks  in the  a gre e d-upon qua ntitie s  via  a n
indus try s ta nda rd Acce ss  S e rvice  Re que s t. Cha rge s  for Acce ss  S e rvice
Re que s ts  a re  include d in Appe ndix B.

3.6 Inte rfa ce  Type s

3.6.1 If the  P OI ha s  a n e le ctrica l inte rfa ce , the  inte rfa ce  will be  DS I or
DS 3 a s  mutua lly a gre e d upon by the  P a rtie s .

3.6.2 Whe n a  DS 3 inte rfa ce  is  a gre e d to by the  P a rtie s , CVT will
provide  a ny multiple xing re quire d for DS l fa cilitie s  or tinning a t
the ir e nd a nd Le ve l 3 will provide  a ny DS I multiple xing re quire d
for facilitie s  or trunking a t its  end. CVT will cha rge  Leve l 3 for
multiplexing a t ra tes  found in its  intrasta te  access ta riff

3.7 P rogra mming

3.7.1 It sha ll be  the  re spons ibility of e a ch P a rty to progra m a nd upda te
its  own s witche s  a nd ne twork s ys te ms  purs ua nt to the  LERG
guide line s  to re cognize  a nd route  tra ffic  to the  othe r P a rty's
a ss igne d N P A- N XX codes . Ne ithe r P a rty sha ll impose  any fee s  or
cha rges  wha tsoeve r on the  othe r P a rty for such activitie s . Any new
Le ve l 3 or CVT NP A-NXX code s  will be  ope ne d in the  CVT Ra te
Ce nte r.

3.8 Equipm e nt Additions

3.8.1 Where additional equipment is  required, such equipment will be
obtained, engineered, and installed on the same basis and with the
same intervals as any similar growth project period.

4. Ro u t in g

4 .1 Both P a rtie s  a cknowle dge  tha t tra ffic  will be  route d in a ccorda nce  with
Te lcordia  Tra ffic Routing Adminis tra tion ins tructions .
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4.2 Both Parties shall adhere  to the  North American Numbering Plan guidelines.

4.3 Once  a  P a rty ha s  be e n a s s igne d numbe rs  from NANP A, tha t P a rty
sha ll a ss ign numbers  within those  codes  or blocks  consis tent with NANPA
guide line s  a nd without viola ting a ny a pplica ble  la w, rule  or re gula tion,
including a pplica ble  Commiss ion rule s  or binding orde rs . Ea ch Pa rty
ma y provide  FX a nd "FX-like " se rvice s  within the  loca l ca lling a re a .
Numbers  a ss igned for FX or "FX-like" se rvices  will have  End-Users  tha t
a re  not physica lly loca ted in the  same exchange  as  the  NPA-NXX is
ass igned. Numbers  sha ll not be  used to aggrega te  tra ffic to origina te  or
te rmina te  to e ithe r Pa rty.

5.4 Neither Party sha ll route  in-trans la ted tra ffic to se rvice  codes  (e .g., 500,
800, 888, and 900) over the  Local Interconnection Trunks.

5.5 N11 Codes : Ne ithe r Pa rty sha ll route  Nl1 codes  (e .g., 411, 611, 711, and
911) to the  other party over Interconnection Facilities .

6. Signaling

6.1 Ca lling P a rty Numbe r ("CPN") a ssocia ted with the  End-Use r Cus tomer
origina ting the  ca ll must be  provided.

6.1.1

6.1.2

6.1.3

CPN associa ted with a  disable  worldng te lephone  number, tha t
when dia led, will reach the  End-User Customer to whom it is
assigned, a t that End-User Customer's  Location.

CPN shall not be  a ltered. CPN will be  provided by each Party in
conjunction with a ll traffic it exchanges to the  extent required by
industry standards.

CPN follows the  North American Numbering P lan S tandards  and
can be identified in numbering databases and the  LERG as an
active  number. Each Pa rty will transmit ca lling pa rty number a s
re quire d by FCC rule s  (47 C.F.R. 64.160l).

6.1.4 CPN is assigned to an active End-User

6.1 .5 CPN is  a ssocia ted with a  Ra te  Cente r of the  specific End-User
Customer Location.

6.1.6 Signaling. The Parties will connect their networks using SS7 as
de fined in applicable  indus try s tanda rds  including ISDN Use r Pa rt
("ISUP") for trunk s igna ling a nd Tra nsa ction Ca pa bilitie s
Applica tion Pa rt ("TCAP") for Common Channe l S igna ling (CCS)-
based fea tures to facilita te  interoperability of CLASS fea tures and
functions between the ir respective  networks. CPN shall be  available
for a t le a s t 90% of a ll te rmina ting tra ffic. S igna ling informa tion
shall be  shared between the  Parties  a t no charge  to e ither Party.
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6.1.7 Signalling Parameters. In order to process, track and monitor the
traffic that is being exchanged , the Parties agree to cooperate with
one another on the exchange of all appropriate CCS messages, for
call set-up, including without limitation ISUP, TCAP messages and
Jurisdictional Indicator Parameter ("JIP").

7. Network Management

7.1 Network Management and Change. Both Parties will work cooperatively
with each other  to install and maintain the most effective and
reliable interconnected telecommunications networks, including but not
limited to, the exchange of toll-free maintenance contact ntunbers and
escalation procedures. Both Parties agree to provide notice of changes in the
information necessary for the transmission and routing of services using its
local exchange facilities or networks, as well as of any other changes that
would affect the interoperability of those facilities and networks. Details
of network technical specifications, forecasting, and trunk implementation
shall be in accordance with the CVT's Operating Procedures. Level 3 will
submit a network diagram and profile to CVT, in accordance with CVT's
Operating Procedures.

7.2 Grade of Service. Each Party will provision their network to provide a
designed blocking objective of a P.0l .

7.3 Protective Controls. Either Party may use protective network traffic
management controls such as 7-digit and 10-digit code gaps on traffic
towards each Party's network, when required to protect the public switched
network from congestion or failure, or focused overload. LEVEL 3 and
CVT will immediately notify each other of any protective control action
planned or executed.

7.4 Mass Calling. Both Parties will cooperate and share pre-planning
information regarding cross-network call-ins expected to generate large or
focused temporary increases in call volumes. The Parties agree that the
promotion of mass calling services is not in the best interest of either
Party. If one Party's network is burdened repeatedly more than the other
Party's network, the Parties will meet and discuss the cause and impact of
such calling and will agree on how to equitably share the costs and revenues
associated with the calls and on methods for managing the call volume.

7.5 Network Harm. Neither Party will use any service related to or provided in
this Agreement in any manner that interferes with third parties in the use of
their service, prevents third parties from using their service, impairs the
quality of service to other carriers or to either Party's End-User
Customers, causes electrical hazards to either Party's personnel, damage
to either Party's equipment or malfunction of either Palty's equipment
(individually and collectively, "Network Hahn"). If a Network Harm will
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occur, or if a  Party reasonably determines tha t a  Network Harm is  imminent,
s uch P a rty will, whe re  pra ctica ble , notify the  othe r P a rty tha t
temporary discontinuance  or re fusa l of se rvice  may be  required, provided,
however, wherever prior notice  is  not practicable , such Party may
temporarily discontinue  or re fuse  se rvice  forthwith, if such action is
reasonable under the circumstances. In case of such temporary
discontinuance  or re fusa l, such Party will:

7.5.1 Promptly notify the  other Party of such temporary discontinuance
or re fusa l,

7.5.2 Afford the  other Party the  opportunity to correct the  s ituation
which gave rise to such temporary discontinuance or refusal, and

7.5.3 Inform the  othe r P a rty of its  right to bring a  compla int to the
Commission, FCC, or a  court of competent jurisdiction.

8. Dia lin g  P a r itv

8.1 Ne ithe r Pa rty sha ll require  its  End Use r to dia l more  digits  to ca ll the  othe r
Pa rty's  End Use r than would be  required to ca ll any othe r End Use r within
CVT's  Ra te  Ce nte r.

9. Offic e  Co d e  Tra n s la tio n s

9.1 It sha ll be  the  responsibility of each Party to program and upda te  its  own
switches  and ne twork systems in order to recognize  and route  tra ffic to the
other Party's  ass igned NXX codes  a t a ll times  in accordance  with the
Loca l Excha nge  Routing Guide  ("LERG").

9.2 When more  than one  ca rrie r is  involved in comple ting the  ca ll, the  N- 1
ca rrie r has  the  responsibility to de te rmine  if a  query is  required, to launch
the  query, and to route  the  ca ll to the  appropria te  switch or ne twork in
which the  te lephone number resides.

9.3 For purpos e s  of this  Agre e me nt, the  P a rtie s  a gre e  to fulfill the ir N- l
ca rrie r re s pons ibilitie s  a nd pe rform que rie s  on ca lls  to te le phone  numbe rs
with  porta ble  NXXs . CVT is  not re s pons ible  for in-que rie d ca lls .

10. Local Number Portability (¢gLNP"9

10.1 The  P a rtie s  a gre e  tha t the y s ha ll de ve lop a nd de ploy LNP  in a ccorda nce
with the  Act, s uch binding FCC a nd s ta te  ma nda te s , a nd indus try
s tanda rds , a s  may be  applicable .



10.2 LNP must occur within the  same  ra te  cente r. Orde rs  to port numbers  from
one  ra te  center to another ra te  center will be  re jected. Porting requests
from CVT to the  Leve l 3 ne twork sha ll be  presumed to be  within the  same
ra te  cente r a rea , unless  CVT proves  to Leve l 3, or Leve l 3's  Customer
notifies  Leve l 3, tha t the  End User seeking to port the  number is  no longer
loca ted in the  CVT ra te  cente r. At the  time  Leve l 3 provis ions  new
service  to an End User tha t has  ported from CVT to the  Leve l 3 ne twork,
Leve l 3 will ve rify tha t the  address  provided to Leve l 3 for purposes  of
provisioning E911 service  corresponds to a  location within the  same ra te
center area  from which the  number was ported. When a  ported te lephone
number becomes "vacant" (meaning a  ported te lephone number has been
vaca ted by the  origina l end user and removed from service), the  ported
te lephone number M11 be  re leased back to the  carrie r owning the  switch in
which the  te lephone  number's  NXX is  na tive  a fte r appropria te  time  has
e lapsed for inte rcept notifica tion.

10.3 LNP  Imple me nta tion.

10.3.1 The  Pa rtie s  will jointly te s t porting of numbe rs  from Le ve l 3 to
CVT and from CVT to Leve l 3 in each exchange  prior to
submitting orders  to port numbers .

10.4 LNP  Orde rs.

10.4.1 LNP orde rs  will be  exchanged us ing indus try s tanda rd Loca l
Se rvice  Re que s t ("LSR") forms . CVT curre ntly a cce pts  LSOG
vers ion 5 or its  successor. When the  LSOG vers ion is  upda ted,
CVT will provide  a  s ixty (60) da y a dva nce  notice  prior to
converting to the  new ve rs ion. Comple te  and accura te  forms (in
compliance  with CVT's  guide line s ) mus t be  provided by Leve l 3
before  a  request can be processed. Service Order charges are
include d in Appe ndix B.

10.5 Contact Numbers. The  Parties  agree  to provide  one  another with contact
numbers for the  purpose  of ordering, provisioning and maintenance  of
se rvices . The  Pa rty rece iving trouble  ticke ts  will close  trouble  ticke ts  a fte r
making a  reasonable  effort to contact the  other Party for authoriza tion to
close  the  trouble  ticke t. If the  Party rece iving the  trouble  ticke t cannot
comple te  the  repa ir due  to lack of information or due  to lack of
authoriza tion for additiona l work deemed necessa ry by such Pa rty, the
P a rty re ce iving the  trouble  ticke t will ma ke  re a sona ble  a tte mpts  to
conta ct the  othe r P a rty to obta in s uch informa tion or a uthoriza tion. If
such a ttempts  fa il, the  trouble  will be  placed in a  de layed maintenance
s ta tus . CVT'S  contacts  for loca l number portability orde rs  and Customer
specific LNP trouble  may be  found in the  CVT porting guide lines .
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10.6 Expedited orders . Expedited Orders  will be  accepted pursuant to the
charges  shown on Appendix B to this  Agreement.

12. Directorv Listings and Distribution Services

12.1 Leve l 3 will be  required to negotia te  a  separa te  agreement for directory
lis tings  a nd dis tribution se rvice  with CVT's  ve ndor for dire ctory
publica tions .

13. Te lephone  Re lav Service  (TRS)

Each Party is  responsible  for providing access  to Te lephone  Relay Service  for its
End Users .
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APPENDIX B

COMPENSATION

1. Compensa tion for the  Te rmina tion of Loca l Te lecommunica tions  Tra ffic,
Loca l/Ma nda tory EAS  tra ffic a nd ISP-Bound Tra ffic

This  section is  express ly limited to the  transport and te rmina tion of Loca l
Te le communica tions  Tra ffic Loca l/Ma nda tory EAS tra ffic a nd ISP-Bound Tra ffic
origina ted by and te rmina ted to End Users  of the  Parties  (or Customers ' End
Use rs ) in this  Agreement. Both Pa rtie s  agree  tha t the  tra ffic is  roughly in ba lance
and the re fore  compensa tion for Loca l Te lecommunica tions  Tra ffic
Loca l/Ma nda tory EAS  tra ffic, a nd IS P -Bound Tra ffic sha ll be  in the  form of a  Bill
and Keep a rrangement. Eithe r Pa rty may notify the  othe r Pa rty tha t tra ffic s tudies
indica te  tha t e ithe r Pa rty is  te rmina ting more  than fifty-five  pe rcent (55%) of the
Pa rtie s ' tota l te rmina te d minute s  for Loca l Te le communica tions  Tra ffic. At such
notifica tion, mutua l compensa tion for the  exchange  of Loca l Te lecommunica tions
Tra ffic will commence  on a  going forward bas is  pursuant to the  ra tes  se t forth
be low and upon such notice , the  Bill and Keep provis ions  sha ll be  te rmina ted for
the  dura tion of the  Term of this  Agreement, unless  otherwise  agreed upon in
writing.

Ra te  for Exchange  of Loca l Te lecommunica tions  Tra ffic

$.0007 pe r Minute  of Use

Tra ns iting: $.00134

2. Compe nsa tion for Inte rLATA a nd Intra LATA toll tra ffic will be  in a ccorda nce
with each Party's  appropria te  access  ta riff.

3 Fa cilitie s  Compe ns a tion

31 1 For Dire ct Inte rconne ction Fa cilitie s , Le ve l 3 ma y le a se  fa cilitie s
from CVT or lease  facilitie s  from a  third pa rty to reach the  POI.

3.2 Ea ch P a rty s ha ll be  re s pons ib le  for a ll cos ts  of the  Dire ct
Inte rconne ction Fa cilitie s  on its  s ide  of the  P OI. Ea ch P a rty is
re spons ible  for a ny tra nsport, tra ns iting, or switching cha rge s
a s s e s s e d by a ny third pa rty for tra ffic origina ting on its
re s pe ctive  s ide  of the  P OI. Ne ithe r P a rty s ha ll ha ve  a ny
obliga tion to bear any charges , expenses  or other costs  assessed
by a  third pa rty ca rrie r in connection with transporting, trans iting or
switching tra ffic origina ting on the  other Party's  s ide  of the  POI.
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3.3 If Le ve l 3 choose s  to le a se  Dire ct Inte rconne ction Fa cilitie s  from
the CVT to reach the  POI, Level 3 shall compensate  CVT for such
leased Direct Inte rconnection Facilities  used for the  transmission
a nd routing of Loca l Te le communica tions  Tra ffic be twe e n the
P a rtie s  a nd to inte rconne ct with CVT's  ne twork a t the  ra te s
conta ine d in CVT's  Intra s ta te  Acce ss  Ta riff.

3.4 In the  e ve nt tha t Le ve l 3 e le cts  to offe r s e rvice  within CVT's
Clifton Ra te  Cente r Area  us ing a  switch loca ted outs ide  CVT's
Clifton Ra te  Ce nte r Are a , Le ve l 3 a gre e s  to provide  the
inte rconne ction fa cility for both P a rtie s ' tra ffic outs ide  CVT's
contiguous  Ra te  Ce nte r Are a  in which Le ve l 3 offe rs  s e rvice , a t
no cha rge  to CVT. CVT will not compe ns a te  Le ve l 3 for the
sha red inte rconnection facility beyond the  POI in CVT's
contiguous Rate  Center Area  in which Level 3 offe rs  se rvice .

3. 5 Subj e t to the  Parties ' obliga tion to bring its  ne twork to the  POI, in
the  e ve nt CVT is  re quire d  to  modify its  ne twork to
accommodate the interconnection request made by Level 3 , Level 3
agrees to pay CVT reasonable  charges for such modifications
approved by Level 3. If Level 3 uses a  third party ne twork provider
to reach the  POI, Leve l 3 will bear a ll third party carrie r charges  for
facilities  and tra ffic in both directions  on its  s ide  of the  POI.

3.6 Neithe r Pa rty sha ll represent Switched Access  Tra ffic a s  loca l
tra ffic or a s  Inte rconnected Vo IP Tra ffic for purpose s  of
de te rmining compensa tion for the  ca ll.

Non-Re curring Cha rge s  ("Na rks")

SB
$

280.00
14.08

$
$
$
$

53.31
60.21
30.14
30.10

Pre -orde ring:
CLEC Account Es tablishment
End User Record Search
Ordering :
Initia l S e rvice  Orde r with LNP
Supplementa l Service  Order
Change Service  Order
Unauthorized Change Charge
Repair and Testing, per technician:
Firs t ha lf hour or fra ction the re of
Each additiona l ha lf hour or fraction the reof

$
$

31.43
16.09

Service  Order Expedite  Charge : $ 38.27

Coordina ted Convers ion $ 41.16

4.
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Hot Coordina ted Conve rs ion: $ 122.97

Hot Coordina ted Conve rs ion pe r Additiona l
Quarte r Hour $ 22.53

Access Service Request $ 97.00

Applica tion of Charges

Pre -orde ring:

CLEC Account Es ta blishme nt
under this  Agreement.

Applie s  any time  an account is  se tup for Leve l 3

End User Record Search - Applies  on a  per te lephone  number basis  when Leve l 3
requests  a  Customer service  record search for End User information such as  basic
a ccount informa tion, lis ting/dire ctory informa tion, s e rvice  a nd e quipme nt lis ting,
a nd billing informa tion.

Orde ring and P rovis ioning:

In itia l S e rvic e  O rd e r ("IS O ") - Ap p lie s  p e r fa c ilitie s  re q u e s t fo r n u mb e r
porta bility or Acce ss  Se rvice  Re que s t ("ASR") for inte rconne ction fa cilitie s .

Change  Service  Order ('CSO") - Applie s  each time  Leve l 3 makes  a  change  to an
order tha t has  a lready been rece ived, implemented or comple ted by CVT.

Unauthorized Change  Charge  - Applie s  in the  event an End Use r is  changed to a
diffe rent loca l se rvice  provide r without the  End Use r's  written authoriza tion.

Re pa ir a nd te s ting - Applie s  pe r ha lf hour for te s ting a nd re pa ir of se rvice  whe re
no trouble  is  found in CVT's  ne twork.

Se rvice  Orde r Expe dite  Cha rge  .- Applie s  if Le ve l 3 re que s ts  se rvice  prior to the
s tandard due  da te  inte rva ls  as  defined by CVT's  ta riffs .

C o o rd in a te d  C o n ve rs io n  - Ap p lie s  if Le ve l 3  re q u e s ts  n o tific a tio n  a n d
coordina tion of s e rvice  cut-ove r prior to the  s e rvice  be coming e ffe ctive . Will
only be  provided during normal business  hours .

Hot Coordina te d Conve rs ion During Bus ine ss  Hours . Applie s  if Le ve l 3 re que s ts
rea l-time coordina ted cutover tha t takes  one  hour or less .

Hot Coordina te d Conve rs ion P e r Additiona l Qua rte r Hour a pplie s , in a ddition to
the  Hot Coordina ted Conve rs ion Firs t Hour, for eve ry 15-minute  segment of rea l-
time  coordina tion of a  se rvice  cut-over tha t takes  more  than one  hour.
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